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BEFORE THE
DEPARTMENT OF TRANSPORTATI ON
WASHI NGTON,  D. C.

Joint Application of

UNI TED AI R LI NES, | NC
Docket OST 96-

and

DEUTSCHE LUFTHANSA, A G
(LUFTHANSA GERMAN Al RLI NES)

under 49 U S.C. 41308 and 41309 for
approval of and antitrust immunity for
an expanded alliance agreenent

N Mt N N N e N N e e e e N

JO NT APPLI CATION OF UNITED AIR LINES, INC
AND DEUTSCHE | UFTHANSA, A LUFTHANSA RVAN Al RLI NE!

United Air Lines, Inc. ("United") and Deutsche Lufthansa
A .G ("Lufthansa"), and their respective affiliates, hereby
apply, under 49 U.S.C. 41308 and 41309, for approval of and
antitrust imunity for the agreenent between the applicants
referred to herein as the "Aliance Expansion Agreenment"." See
Exhibit ga-1. United and Lufthansa request that antitrust

immunity for the Alliance Expansion Agreenent be made effective

v/ The term "Alliance Expansion Agreenent"” as used herein
neans: (1) the agreenent entered into by the applicants on
January 9, 1996; (2) the agreenent entered into by the applicants
dated Cctober 3, 1993 ("1993 Agreenment”) which remains in full
force and effect and which the January 9, 1996 agreenent
incorporates, see Articles 2.1 and 2.4 of the January 9, 1996
agreenment; (3) any inplenenting agreenents which the applicants
concl ude pursuant to the January 9, 1996 agreenent in order to
develop and carry out the United/Lufthansa alliance ("UA/LH
Al l'iance"), see Articles 2.4 and 5.2 of the January 9, 1996
agreement; and (4) any other agreenment or transaction by the
applicants pursuant to the foregoing agreements.



no later than April 7, 1996,2 and remain in effect for a period

of no less than five years.

| NTRODUCTI ON

For four traffic seasons, United and Lufthansa have
coordinated their transatlantic operations in ways specified in
their 1993 Agreenent. The two carriers code share on the
transatlantic services each operates between the U S. and
Germany, on certain behind- and beyond-gateway services, and on
certain flights Lufthansa operates between London and Germany.?2
The parties also participate in each other's frequent flyer

progr ans.

Through their Alliance Expansion Agreenment, United and
Lufthansa intend to broaden and deepen their cooperation in order
to inmprove the efficiency of their coordinated services, expand
the benefits available to the traveling and shipping public, and
enhance their ability to conpete in the global marketpl ace.

Al though United and Lufthansa will continue to be independent
conmpani es, the objective of their A liance Expansion Agreenent is

to enable the conpanies to plan and coordi nate service over their

2/ See Exhibit JA-1, January 9, 1996 Agreenent, Article
7.1 and Schedule 1 at 2 ("Implementation Date").

3/ Currently, United and Lufthansa are al so code sharing on
a blind-sector basis on certain third-country services: Uni t ed
places its code on flights Lufthansa operates from Ansterdam to
Frankfurt; Lufthansa places its code on certain flights United
operates from London to points in the United States.
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respective route networks as if there had been an operational

mer ger between the two firns.

Approval of, and antitrust immunity for, the Aliance
Expansi on Agreenent are supported by the many commercial benefits
and efficiencies that will flow from inplenentation of the
agreenent and by considerations of U 'S, international aviation
policy. Approval of, and antitrust immunity for, the Aliance
Expansi on Agreenent are, noreover, entirely consistent with the
Federal Transportation Code and Departnent of Transportation

("Department") precedents.

The Alliance Expansion Agreenent will enable United and
Lufthansa to offer an enhanced product to consuners while
i ncreasing conpetition in the global marketplace. It will permt
the carriers to increase significantly the integration of their
route networks thereby enhancing the efficiency of their
operations and facilitating seanless transportation service to
the public. As a result, the carriers will be able to expand the
networ k synergi es achieved, producing expanded on-line

connections, service inprovenents and |ower prices.

Among the nore significant economes the parties expect to

achi eve are:



0 Service | nprovenents. A nore efficient allocation of

resources and an expansion of their joint services through
integrated schedule and route planning. This integration will

enable United and Lufthansa to

-- i ncrease nonstop and connecting services in

exi sting markets served by the UA/LH Alliance and

i ntroduce new service in city pairs that neither
airline can presently serve on a conmercially viable

basi s;

-- provi de custoners a seam ess transportation system
that is superior to a system based primarily on code

sharing; and

-- expand the joint United/Lufthansa network by
i ncreasing each airline's access to beyond-gat eway
points, and thereby increase traffic over transatlantic

city pairs.

0 Lower Fares. The ability to offer lower joint fares

and deeper discounts through integration of yield managenent,

pricing and revenue allocation on cooperative services.

0 Better Aircraft Utilization. More efficient

utilization and better allocation of the two carriers' conbined



aircraft resources, and the acquisition of aircraft better
tailored to respond to consumer demand across the carriers’

conbi ned route network.

0 Servi ce Consi st ency. A better ability to deliver a

consistent, on-line product at the |owest possible cost through

integrated product and service standardization

0 Purchasing Econom es. Lower costs due to econom es of

scal e through integration of purchasing functions.

0 Marketins Efficiencies. A reduction in advertising and

sal es costs, while expanding consuner awareness of the services

the parties offer jointly, through consolidation of sales and

marketing activities.

0 Reduced Transaction Costs. A significant reduction in

transaction costs associated with joint United/ Lufthansa services

and undert aki ngs.

United and Lufthansa could achieve these sanme efficiencies
by entering into a nmerger or corporate joint venture to operate
U. S. - Eur ope servi ce. Such a nerger or joint venture would
clearly pass nuster under U S. antitrust law, as it would be

essentially an end-to-end "market extension” nmerger and woul d



have no nore than a de minimis effect on horizonta

competition.% However, U.S. and European Union ("EU") |aws
concerning nationality and ownership effectively preclude nergers
of, or corporate joint ventures between, U S. and EU airlines.
United and Lufthansa nust thus seek to achieve these efficiencies

and econom es of scale through contractual agreenent.

The inplementation of their Alliance Expansion Agreenent
without immnity will expose United and Lufthansa to unacceptable
risks of costly and distracting private antitrust suits by
conpetitors and other private parties. The threat or occurrence
of private antitrust litigation, even if ultimately successfully
def ended on the nerits, serves to discourage aggressive,

i nnovative action in the narketplace by parties to a lawful joint
vent ure. Renmoval of this threat through antitrust immunity is

thus regarded by the carriers as an essential condition precedent
to inplementation of the Alliance Expansion Agreenent. See JA-1

at Article 7.1.2.

The grant of antitrust imunity also prom ses to advance the
United States' central international aviation policy objective --
the liberalization of the nmarket for international air

transportation. Wth the announcenent today that the U. S. and

3/ Together United and Lufthansa operate approxi mately
3,000 daily flights to approximately 400 destinations on five
continents; they are nonstop conpetitors, however, on only two
rout es. For further discussion, see Section III(C)(2) infra.
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Germany have reached a new Qpen Skies aviation agreenent, the
Departnent will soon have in place a critical nass of |ibera
agreenents that provide U S. carriers open access to nearly 40%
of the U .S -Europe narket. An inportant, clearly intended effect
of such agreenments is to enable U S. carriers to achieve
efficiencies and service inprovenents such as those the Alliance
Expansi on Agreenment will generate if inplenented. These

ef ficiencies and consuner benefits will place considerable
commercial pressure on foreign carriers, such as British A rways
and Air France, which have to date been protected from narket
forces by restrictive bilateral agreenents. Only then will the
British, French and other European governments be willing to

liberalize their outdated, restrictive aviation policies.

Finally, the approval of the A liance Expansion Agreenent
and the grant of antitrust immunity thereto are fully consistent
with applicable statutory standards. Such approval and imunity

are in the public interest and will enhance competition.?

. THE ALLI ANCE EXPANSI ON AGREEMENT BETWEEN UNI TED AND
LUFTHANSA W LL BROADEN AND DEEPEN THEI R COMVERCI AL
COOPERATI ON

Pursuant to the 1993 Agreenent, United and Lufthansa code
share on all of the transatlantic services either operates

between the U S. and Gernany. See JA-2. In addition, United

5/ For further discussion, see Section Ill infra.
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places its code on flights operated by Lufthansa beyond Frankfurt
to eleven points in Gernmany and nineteen points el sewhere in
Europe, the Mddle East and Africa (see JA-3); Lufthansa pl aces
its code on flights United operates behind United's U S. hub
cities to 45 points in the U S. and to Mexico Gty (see JA-4);
and United places its code on flights Lufthansa operates between
London and Berlin, Cologne, Dusseldorf, Hanburg and Minich that
connect to United' s London Heathrow services to the U S "'
Notwi t hstanding their broad code-sharing arrangenent, other forns
of cooperation between United and Lufthansa remain relatively

limted.

Code sharing by United and Lufthansa was initially
aut hori zed by the Departnent as consistent with the public
interest by Oders 94-4-43 and 94-1-19. In approving the 1993

Agreenment, the Departnent found:

s/ United utilizes these code shared services between
London and Berlin, Hanmburg and Munich to hold out both U.S.-
Germany and U. K -Germany service utilizing fifth-freedom rights
avai | abl e under the Bernuda 2 Agreenent with the United Kingdom
t he code-shared services between London and Col ogne and
Dussel dorf operate on a blind-sector basis. In addition as
di scussed in footnote 3 above, United is currently placing its
code on a Lufthansa-operated flight between Ansterdam and
Frankfurt and Lufthansa is placing its code on certain United-
operated flights from London to points in the United States.
Lufthansa also places its code on a limted nunber of flights
United operates beyond U S. gateways Lufthansa serves that are
not United hubs; these flights all operate to points in the US
to which Lufthansa al so provides code-shared service via one or
nore United hubs.



[Alpproval of the . . . code-share arrangenents

will increase the service options to the
travel ing and shipping public. Several US.
cities will receive additional or inproved
service providing them greater access to the
Federal Republic of Germany. . ..[Tlhe [code-
sharing] arrangenent will enable the carriers

to exercise nore fully the opportunities
under the MU by facilitating nore efficient
and econom c operations to Germany and the
beyond points included in the application

Order 94-4-43 at 7-8.

The Alliance Expansion Agreenent provides a contractua
framework for significantly broadening and deepening the
comrerci al cooperation that currently exists between United and
Lufthansa, permtting the two airlines to operate, effectively,
as a single firm The essential elenents of the Alliance

Expansi on Agreenent i ncl ude:

1. n h I rdi nati on. The carriers

agree to conduct joint route and schedul e planni ng throughout
their global route networks to the maxi mum extent feasible. In
conducting this joint route and schedule planning, they wll seek
to maxi mze the nunber and quality of traveling and shi pping
options available to the public without regard for which party is
operating the flight, allocate and use the carriers' respective
resources and capacities within the UA/LH Alliance network to
maxi m ze their productivity, and enhance the carriers
profitability. This will result in a substantial increase in the
quality and quantity of seanless on-line services available to

passengers and shi ppers.



2. Mar ketin Advertisin nd Distribution

I ntegration. The carriers will seek to integrate their

mar keting, advertising and distribution networks, staffs,
prograns and systems on a global basis. Specifically, the two
carriers plan to market jointly UA/LH Alliance services to trave
agents, governnents, corporations and other retail customners.
They will jointly advertise UA/LH Alliance services worldw de.

In certain geographic areas, they may conbine their sales forces,
act as general sales agents ("GSAs") for each other, coordinate
their use of GSAs, and consolidate their global sales

adm ni stration and planning functions.

3. - Brandi ng _an int Pr t vel nt. The
carriers will create new joint products and service options.
These new products and services, along with existing products and
services offered by either or both parties, will be co-branded.
The new UA/LH Alliance will thus offer the traveling and shi pping
public a "single-product" service at a uniformy high standard

t hroughout the parties' conbined route networks.

4. Code Sharing. The carriers will continue to code

share on each other's transatlantic and connecting services, and
will seek to expand their code sharing on other services as their

gl obal integration proceeds.



5. Pricing, Inventory and Yield Minagenent

Coor di nat i on. The carriers will coordinate pricing, inventory

and yield management decisions on services in their conbined

gl obal networks. Specifically, they plan to develop jointly and
coordinate fare products and inventory nanagenent; prepare bids
for corporate, group and government business; and agree upon
common auxiliary service charges and standard collection

policies, nethods and procedures for revenue nanagenent.

6. Revenue Shari ng. The carriers agree to share net

revenues |less certain operating costs for schedul ed passenger air
transportation on certain routes in accordance wth

specifications and rules to be established jointly.

1. Joint Procurenent. Wenever possible, the
carriers will procure goods and services together to reduce
costs. To this end, they will purchase in greater vol une,

establ i sh common specifications, share know edge of pricing data,
el i m nate redundant purchasing activities in certain geographic

areas, and create joint purchasing groups.

8. Support Services. The carriers will continue to

cooperate on ground and in-flight passenger and ranp services in
their hub airports, and will seek to extend their cooperation on
these services to all airports served by the parties worl dw de.

To this end, for exanple, the carriers plan to inplenment joint
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training of crews and other personnel and explore joint

purchasing opportunities for their catering operations where

f easi bl e.

9. Cargo Servi ces. The carriers and their affiliates

may seek to integrate their cargo services in any and al
applicable key integration areas identified in the Aliance
Expansi on Agreenent. For exanple, they could seek jointly to
devel op express cargo products, jointly use cargo facilities and
termnals, share revenues, coordinate cargo ground handling and
road feeder services, and harnonize standards for their cargo

products and services.

10. Informati on Systens. The carriers plan to

consolidate or harnonize existing internal information systens,

i ncluding those governing inventory, yield nanagenent,
reservations, ticketing, and distribution. The carriers also
plan to develop jointly new information technologies to
facilitate conpatible ticketing systens and products,

distribution channels, flight planning, accounting, maintenance,
and such other systens and functions as the parties may identify
fromtine to tine. The parties ultimately seek to integrate al
their information technology systens as required by the carriers
operational integration. The parties do not intend to coordinate

t he managenent of their respective interests in the CRS systens



owned and operated by Glileo International Partnership and

AMADEUS d obal Travel Distribution, S A

11. Freauent Flyer Proqrans. The parties will

continue to coordinate their frequent flyer programs, and may

fully integrate these prograrns.

12. Fi nanci al Reporti ng. To facilitate revenue

sharing and to pronote easier coordination of yield managenent,
the parties may harnonize their financial reporting practices,

i ncluding revenue and cost accounting practices.

13. Har noni zation of Standards and Quality Assurance.

The parties believe that there are substantial benefits to be

gai ned by providing common services of a consistently high
standard throughout their two networks. To this end, they shall
seek to harnonize their product standards, service |levels and in-

flight anenities.

Consistent with the parties' goal of achieving a
mar ket - ext endi ng operational merger, the Al liance Expansion
Agreement contenplates a division of responsibilities between the
carriers: United thus agrees to operate services for the UA/LH
Al'liance between points in the United States, while Lufthansa

operates services for the UA/LH Alliance between points in



Eur ope. Both carriers will continue to operate services for the

UA/LH Alliance on transatlantic routes.

As noted above, it is a condition precedent of the
Al'liance Expansion Agreenent that the parties be inmmunized from
l[iability under the antitrust |laws pursuant to 49 U S.C. 41308
and 41309 for all activities provided for in that Agreenent.
United and Lufthansa will begin the process of inplenenting the

Al'liance Expansion Agreenment upon the grant of such immunity.

[11. THE ALLI ANCE EXPANSI ON AGREEMENT SHOULD BE APPROVED UNDER
49 U.S. C 41309 AND ANTI TRUST | MMUNI TY SHOULD BE ACCORDED
UNDER 49 U S C 41308

A The Grant of the Joint Application WII Provide
I mportant Public Benefits That WII Not O herw se Be
Avai | abl e

The Alliance Expansion Agreenent is intended to enable
the carriers to develop an integrated global route network built
upon a multi-hub operating system Since deregul ation, the
majority of U S. airlines have reorganized their donmestic route
structures into hub-and-spoke systenms in order to respond better
to consunmer demand for an efficient, on-line, seanless
transportation product, reduce costs, and provide |ower priced
servi ce. U.S. carriers have thereby been able to achieve
internally significant econom es of scope and scale and to pass
t hose econom es on to consuners in the form of |ower prices and
i nproved service.

- 14 -



Carriers such as United and Lufthansa now seek to
extend the advantages of this nodel to the international sphere.
In so doing, they nust overcone regulatory and commercia
constraints that effectively preclude any one airline from
setting up a global system The developnent by a carrier of an
international nulti-hub network using its own services alone
would require not only authority to operate to key hub cities
overseas, but the right to operate through and beyond those
cities to nunerous points, nmostly in third countries. To operate
such services economically, a carrier also requires the right to
carry local traffic fromthe hub city to points beyond. This
type of broad route authority, involving extensive fifth-freedom
and cabotage rights, is not obtainable through the bilateral
system upon which international air transportation is currently
based. In addition, while carriers have been able to build their
donestic networks, in part, by acquiring assets from others, the
ownership and nationality limtations inposed in civil aviation
agreenments, the proscriptions on cabotage sanctioned by the
Chi cago Convention, and the foreign investnent laws widely in
force around the world, prevent the effective use of mergers,
corporate joint ventures, or acquisitions to build gl obal
net wor ks. De novo creation of a global nulti-hub network woul d
require an investment in equipment, rights, and promotion that is

prohi bitive.



Wth essential route rights unavail able; wth nergers,
corporate joint ventures, and acquisitions not possible;, and wth
the costs of developing a hub systemin a foreign country
prohi bitively high, carriers have turned to code sharing as the
nost efficient way to begin to develop a gl obal network. Code
sharing, however, is wholly insufficient in itself to capture the
efficiencies and consuner benefits potentially available from a
fully integrated multi-hub system As clearly shown by the
description in Section Il above of the applicants' plans for the
devel opnent of their joint system the creation of a true globa
network requires forns of business integration that go far beyond

nere code sharing.

The key advantage offered by this new gl obal nodel is
that it enables carriers to offer consuners a seanl ess, on-line
transportation product. Passengers want the ability to travel by
air to destinations abroad with the sane ease and conveni ence
with which they can place a tel ephone call or send a fax
wor | dwi de. Indeed, the parallel to the tel ecomunications
industry is instructive. A custonmer seeking to have his or her
voi ce or data transported between points in different countries
is able to contract with a single conpany. Pursuant to that
contract, the teleconmunications conpany builds all the
connections necessary to provide the consuner with the end
product he or she seeks; in so doing, it may have to connect

| ocal exchange service to interexchange service, to satellite
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linkups, to foreign interexchange service, and to foreign |oca
exchange servi ce. Rat her than being forced to build each of
these connections him or herself, the custoner is able to rely
on a single entity to which he or she can turn with the
expectation of high, consistent quality at a conpetitive price.
The tel econmuni cations conpany is thus effectively able to offer

seam ess on-line service.

Carriers in the air transport industry are working to
develop the integrated global networks that can provide
passengers the sane type of service. Alliances between
international airlines have becone key ingredients in building

such networks. As the Departnent noted in its Internationa

Policy Statenent: "an even larger portion of traffic noving over
[international] hub-and-spoke systems . . . requirel[s] the use of
at least two hubs (e.g., a hub in both the U S. and Europe for

passenger noving from an interior U S point to a point beyond

t he European hub)."?

The 1993 Agreenent marked the beginning for United and
Luf t hansa of the devel opnment of the type of global nulti-hub

network that is essential to respond to the demands of consuners

v U.S. International Aviation Policy Statenent, April
1995 at 3 (hereinafter "Policy Statement"). Wen initially
issued, the statenent was acconpani ed by Remarks Prepared for
Delivery by Secretary Federico Pefia, 50th Anniversary
Commenoration, International G vil Aviation O ganization
Novenmber 1, 1994 (hereinafter "Remarks").
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for inmproved service in the international marketplace. Wi | e
code sharing is a necessary conponent of a global network, it

al one cannot guarantee integrated worl dwi de service at a
consistently high quality. Such service requires nmuch nore
creative integration and devel opnment of new services and is the

goal of the Alliance Expansion Agreement.

i ance Expansion Agreenment WII| Advance U.S. Foreign

B. Approval of and Grant of Antitrust Imunity to the
Al l
Policy Obijectives

Approving and granting antitrust immunity to the
Al'liance Expansion Agreenment as sought herein would advance U.S.
foreign policy objectives in at |east tw respects: it would
effectuate an alliance that is fully consistent with U S
international aviation policy; and it promses to be a powerfu
catalyst for the liberalization of other international aviation

mar ket s.

1. The Alliance Expansion Agreenment |Is Fully
Consistent Wth U S. International Aviation Policy

The International Aviation Policy Statement®
recogni zes that international alliances and code sharing are
i mportant and innovative conpetitive tools that produce benefits
for carriers, passengers, comunities, and the U S econony as a

whol e:

ee footnote 7 supra.
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I ncreased international code-sharing and other
cooperative arrangenents can benefit consuners by
increasing international service options and enhancing
conpetition between carriers, particularly for traffic
to or from cities behind major gateways. By
stimulating traffic, the increased conpetition and
service options should expand the overall internationa
mar ket and increase overall opportunities for the
aviation industry....
Policy Statenent at 4. In remarks issued by Secretary Pefia to
acconpany the release of the Policy Statenment, the Secretary
enphasi zed that code-sharing alliances are "designed to create
truly 'global' networks able to neet what has becone truly

"global' demand." Remarks at 4.

A broadening and deepening of the alliance between
United and Lufthansa is fully consistent with the Policy
Statenent, which commts the Departnent to facilitate the
gl obal i zati on and networking of air transportation. As Secretary
Peiia noted in his remarks, "[tlhe process of globalization -- a
phenonenon we have seen in tel econmunications, banking and many
ot her industries -- is now well underway in the world' s airline
industry." Id. The Secretary further noted that the Policy
Statenment "places the power of the United States Governnent
firmy behind the movemrent to . . . increased international traffic
and the growth of global networks." Id. at 6. The Secretary
reiterated the governnent's support for globalization in an
appear ance before the Senate Commerce Conmittee in July of 1995,

when he testified that "[o]lur policy statenent recognized that



the trend towards gl obalization of air services through
ef fi ci ency-enhancing networks and alliances is here to stay, and
that this devel opnent offers great public benefits for all

nations. "/

The conclusions of Secretary Pefia are echoed by
the General Accounting Ofice, Wwhich noted in its report on

airline alliances:%¥

In the long run, consuners could pay |ower fares, according
to many U.S. and foreign airline representatives, as (1)
airlines in alliances integrate further and achi eve cost
efficiencies that could be passed on to the consunmer and (2)
conpetition increases anong alliances and between alliances
and other airlines.

The Alliance Expansion Agreenent is fully consistent with these
pro-alliance policies. As contenplated by the Secretary and the
GAQ the UA/LH Alliance will increase international service

options, create a truly global network, and benefit consuners as

the airlines achieve otherwi se unattai nable efficiencies.

2. The Grant of Antitrust Inmunity |Is a Powerful
| nducenent for Liberalization of
International Aviation

=4 Statenment of Secretary Pefia before the Senate Comerce
Commttee on July 11, 1995 (hereinafter, "Congressional
Statenent™).

0/ Report at 44-45.
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Protection from costly, vexatious private
antitrust litigation is an inportant inducenent to airlines to
accept the benefits and burdens of an open conpetitive
envi ronnent . Such protection is available only to carriers
operating in an Qpen Skies reginme. Antitrust immunity is thus a
key negotiating tool available to the Departnent to encourage
foreign governments to agree to Open Skies regimes and thereby
renove restrictions on access to their international markets by

US. airlines.

The Departnment explicitly recognized as much when
it decided to grant antitrust imunity to the alliance agreenent

bet ween KLM and Nort hwest :

[(Wle woul d expect that our willingness to take such

action [granting antitrust immunity] mght well

encourage other countries to seek liberal aviation

arrangenents with the United States . . . so that

conparabl e opportunities nay becone available to other

U S carriers.
Order 92-11-27 at 14. As the Departnment expected, a nunber of
countries in Europe have responded to the KLM Northwest alliance
by agreeing to open their aviation markets to unfettered

conpetition.

In reaching these agreenents, nost of the
countries concerned expressed an expectation that, by providing

the opportunity for open entry into their international narkets
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by U S -designated airlines, the U S. W Ill reciprocate by naking
it possible for their national carriers to enter into alliances
wth US airlines that will enjoy the same protection from
costly U'S. antitrust lawsuits as the KLM Northwest alliance./
Thus, the Menorandum of Consultations ("MOC") signed March 4,
1995, by representatives of the U S. and Bel gium states that:

The Bel gi an del egation expressed . . . the inportance of

providing for synpathetic and expeditious consideration

to requests for antitrust immunity for operational and

conmerci al cooperation and integration between airlines

of Belgium and the United States on no |less favorable

ternms than the |anguage contained in the U S -Dutch

Agr eenent .
Meror andum of Consul tations dated Septenber 4, 1992. The MXC
signed on March 8, 1995, by representatives of the U S. and
Austria contains a simlar statement of the inportance the
Austrian government attached to antitrust imunity. A conparable
statement is also included in the MOC signed on April 26, 1995,

by the U S., Dennark, Norway and Sweden.

Wth the entry into force of the new Qpen Skies
avi ati on agreenment with Gernmany, the Departnment will have in
pl ace the critical nass of agreenments needed to achieve its
objective. Wth a population of over 80 mllion, Germany has the

| argest econony in the European Union; U S. -CGermany air travel

1/ In its report on international alliances, the GAO
pointed out that the Departnent's decision to grant antitrust
immunity to the Northwest/KLM alliance "inplied a favorable
treatment of future applications by other U S. airlines and
foreign airlines in exchange for I|iberal aviation accords."
Report at 52.
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represents approximtely one-fifth of the total air travel
between the U.S. and the nmenber states of the European Union,2/
making U S. -CGermany the second |largest U S.-Europe air travel

mar ket . An Qpen Skies agreenent with Gernmany will end the
frequency limtations presently in effect and permt, as early as
this sumer's peak travel season, all carriers serving Germany to
plan, schedule and price their services based solely on

mar ket pl ace consi derati ons. In addition, all US. ~carriers
serving Germany will be free to expand their use of third-country
and ot her code-sharing arrangenents to provide service to and
beyond Germany. Coupled with the OQpen Skies agreenments the

U S. signed in 1995, an Open Skies agreenent wth Germany ensures

that nearly 40 percent of U S. -EU air travelers will enjoy the

benefits of open nmarket entry and free conpetition.

Open Skies with Germany, coupled with a fully
i mpl emented Alliance Expansion Agreenent, will provide a
significant commercial incentive to other European nations to
reach l|iberal, open-entry bilateral agreenents with the United

St at es. The commercial benefits and efficiencies accruing from

12/ Source: U.S. Departnent of Transportation, International
Air Passenger and Freight Statistics, Calendar Year 1994.

13/ Anerican, for exanmple, currently offers code-shared
service to Germany in conjunction with British Mdland via London
Heat hrow, Delta offers code-shared service to Germany in
conjunction with Sabena via Brussels, and Northwest/KLM provide
code-shared service via Arsterdam with antitrust inmunity.

Nort hwest al so code shares beyond Ansterdam to Germany wth
Eurowi ngs, a Gernman carrier.
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the Alliance Expansion Agreenent will enable United and Lufthansa
to increase their conpetitiveness, placing additional comercial
pressure on rival European carriers and carrier alliances. As
recogni zed by Senator Pressler,®/ it is this conmercial

pressure, coupled with the critical mass of pro-conpetitive
agreenents, that will ultimately cause the British, French and
other restrictive European governments to liberalize their

avi ation polici es. This type of pressure can only be created by
a liberal agreement with a country as large as CGermany and an

international alliance as conpetitive as United/Lufthansa.

C. Approval of the Alliance Expansion Agreement and the
Gant of Antitrust Immunity Is Consistent Wth the
Transportation Code

Section 41309(b) of the recodified Transportati on Code
provi des that the Departnent "shall approve an agreenent . . . when

the Secretary finds it is not adverse to the public interest and

14/ “Liberalization of air service markets on the European
continent have created new connecting service options. Evi dence
already clearly shows connecting traffic is being diverted away
from London. Statistics dramatically illustrate this point.
Bet ween 1992 and 1994, connecting traffic carried on U S. airlines
grew just 3 percent at Heathrow. During the sanme period, US.
connecting traffic grew 24 percent at Frankfurt and an astounding
329 percent at Schiphol. An open skies agreenent with Germany wl |
greatly accelerate the rate of this connecting passenger
di version." Remar ks of Senator Larry Pressler, Chairman of the
Senate Committee on Commerce, Sci ence, and Transportation,
International Aviation Cub of Washington, D.C., February 14, 1996
at 5.
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is not in violation of this part."®/ The Alliance Expansion
Agreement will lead to increased service, enhanced conpetition
and other significant consumer benefits, and will further the
objectives of U S international aviation policy. Therefore,
under the standard set forth in Section 41309(b), there can be no

question about whether the agreenent should be approved.

Under 49 U.S.C. 41308, the Departnment is authorized to
grant an exenption fromthe antitrust laws to permt persons to
proceed with agreenments approved under Section 41309, when the
Department finds that such an exenption is required by the public
i nterest. The Department's established policy is to grant
antitrust inmunity to agreenents that it finds will not
substantially reduce or elimnate conpetition, if it concludes
that antitrust immunity is required in the public interest and
the parties will not proceed with the transacti on absent
antitrust immunity. See Oder 92-11-27 at 18; Oder 83-1-11 at
11.  As Secretary Pefia has explained, the central inquiry is
whet her "the overall net effect of . . . [the] transaction . . . is

pro-conpetitive and pro-consumer. "¢

1s/ The Code further provides that the Department shal
di sapprove an agreenent that "substantially reduces or elimnates
competition unless the Secretary finds that . . . the agreenent
isS necessary to neet a serious transportation need or to achieve
i mportant public benefits (including international comty and

foreign policy considerations) [,]1 and . . . the transportation need
.. . oa. .. benefits cannot be achieved by reasonably avail able
alternatives that are materially less anticonpetitive...." 49

U.S.C. 41309(b) (1)(A) and (B).
6/ Congr essi onal Statenent at 13-14.
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1. The Grant of Antitrust Imunity for the Alliance
Expansi on Agreement |s Consistent Wth the Public

Granting antitrust immunity to the UA/LH Alliance
isin the public interest. As explained above, the Alliance
Expansi on Agreement will enable United and Lufthansa to expand
the synergies available fromlinking their route networks,
increase the availability of seam ess, online services through
net wor k-t o- net wor k conbi nati ons, achi eve econom es of scale,
| ower prices, and increase conpetition. These benefits wll
produce |ower costs and enable United and Lufthansa to serve
t housands of city pairs nore efficiently and conpete nore
effectively against other carrier networks and carriers operating
transatlantic services, thereby providing the public wth
i ncreased service options at |ower prices. Mor eover, granting
antitrust imunity to the Alliance Expansion Agreenent is fully
consistent with and woul d enhance the United States'

international aviation goals.

The objectives of the Alliance Expansion Agreenent
are the same as those of the KLM Northwest Conmercial Cooperation
and Integration Agreenent, which the Departnent approved and
i muni zed in 1993 and which forns the basis of the KLM Northwest
al liance. In granting antitrust imunity to the KLM Nort hwest
alliance, the Departnent concluded that the alliance would be
pro-conpetitive (even though there were overlapping city pairs in
whi ch KLM and Northwest conpeted) and that antitrust inmunity
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woul d provide efficiencies and "should pronote conpetition by
furthering our efforts to obtain less restrictive aviation
agreements with other European countries." Oder 93-1-11 at 11-

12. The sanme conclusion applies with at |east equal force here.

2. I mpl erentation of the Alliance Expansion Agreenent
W1l Not Substantially Reduce or Elimnate
Competition in Air Services

I n deciding whether an agreenment will
substantially reduce or elimnate conpetition, the Departnent's
practice is to enploy the sane standards used to determ ne
whet her a transaction would violate the antitrust laws. In
approving the alliance agreenent between Northwest and KLM the
Departnent found that, because the agreement was intended to
permt the carriers' operations to be integrated as if they were
a single firm the conpetitive effects of the agreenent were
equivalent to a nerger and should be assessed using the standards
of Section 7 of the Clayton aAct.’ As was the case in

KLM Northwest, the Alliance Expansion Agreenent "is intended to

[facilitate the integration of] the two carriers' operations
so that they will operate as if they were a single carrier.”

O der 92-11-27 at 13. The Departnment should, therefore, apply

11/ See Order 92-11-27 at 13: "In determ ning whether the
proposed transaction would violate the antitrust laws, we wll
apply the standard O ayton Act test used in exam ning whether
mergers will substantially reduce conpetition in any relevant

mar ket . "
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the same standard to its review of the Alliance Expansion

Agreement that it applied to the KLM Northwest agreemnent.

In determining the likely conpetitive effects of
t he KLM Northwest agreenent, the Departnent concluded that there
were three rel evant narkets: the U S. -Europe market, the U.S.-
Net her| ands market, and the Detroit- and M nneapolis/St. Paul-
Anst erdam markets, the only city pairs in which Northwest and KLM
both offered nonstop service. Id. at 14. The conparable narkets

for the UA/LH Alliance are analyzed in turn bel ow

a. There WIIl Not Be a Substantial Reduction in
Conpetition in Air Services Between the U S.
and Europe

Virtually all US. carriers providing
transatlantic service operate to nultiple destinations in Europe
from one or nore hubs in the United States.® Mst also
operate service beyond one or nore of their European gateways to
other points in Europe, typically but not exclusively through
code-sharing rel ationshi ps. Most European-based airlines
operating transatlantic service serve multiple gateways in the
United States froma hub in their honeland, allowing themto

provi de single-carrier service from nunerous spoke cities behind

18/ See Exhibit JA-5, which illustrates the transatlantic
networ ks of American, British A rways/USAir, Continental/
Alitalia, Delta and its alliance partners, and KLM Northwest,
whi ch are anong the larger transatlantic conpetitors, and United
and Luft hansa.
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their honeland hub to the United States. Many European airlines
al so provide on-line connecting service beyond their U S

gateways through code-sharing relationships with US. airlines.

Thus, nost U.S. and European carriers
providing U S. -Europe service have a hub at one end of virtually
all of their transatlantic routes and are able to support their
transatlantic service with code-sharing relationships at the
ot her end. As such, wvirtually every transatlantic city pair in
which on-line service is available is served by nunerous carriers
and carrier alliances with nonstop, one-stop, or on-line

connecting service.

Both United and Lufthansa have relatively
nodest shares of currently available transatlantic capacity.
Based on schedul es published for the week of February 1, United
has an 8% share of transatlantic frequencies and Lufthansa a 6%
share. See Exhibit JA-6. Measured by avail able seats, the
carriers' respective shares are 7.5% and 6.3%  Id.
Uni t ed/ Luf t hansa conbi ned woul d have a snaller market share based
on nonstop frequencies than Anerican Airlines, and a snaller
share than British Airways based on seat capacity. Certainly,
the increase in market share that would result from a conbination
of United and Lufthansa would not give the carriers an ability to

raise prices or restrict output for air services between the

United States and Europe.
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Under the Merger Quidelines used by the
Departnent of Justice and the Federal Trade Conm ssion, and, nost
inmportantly for instant purposes, the Departnment in its analysis

in KLM Northwest, the Herfindahl-H rshman |ndex ("HHI") for the

current U S -Europe nmarket is 759 based on frequencies and 739
based on seats. Exhibit JA-6. After inplenentation of a
Uni t ed/ Luf t hansa operational nerger the HH index would be 855
based on frequencies and 834 based on seats. Under the
Departnent of Justice/ FTC Merger Quidelines, a market with an HHI
below 1,000 is generally considered to be unconcentrated. In
such a market, the guidelines provide that a nerger is unlikely
to have adverse conpetitive effects. CGui del i nes, Section 1.51,
see Order 92-11-27 at 15. On the contrary, the proposed
integration of United and Lufthansa will enable the carriers to
becone nore efficient, enhancing conpetition between the UA/LH
Al liance, on the one hand, and other alliances and carriers

offering U S. -Europe service on the other.

b. There WIIl Not Be a Substantial Reduction in
Conpetition in Air Services Between The U S
and Ger nany

In approving the KLM Northwest alliance, the
Departnent also reviewed the likely effects of the alliance on
conpetition in U S -Netherlands air services. Even though KLM
held the |leading position in the narket, the Departnent concluded

that the proposed integration would not enable the applicants to
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charge supra-conpetitive prices or reduce service bel ow

conpetitive |evels. ee Order 92-11-27 at 15.

As the Department expl ai ned:

Even if a merger creates a firmwth a dom nant narket
share, the nmerger would not substantially reduce
conpetition if other firms have the ability to enter
the market within a reasonable tine if the nerged firns
charge supra-conpetitive prices. Despite the dom nant
position of KLMin the U S. -Netherlands narket, we see
no barriers to entry by other carriers in that market.
Two U.S. carriers besides Northwest are currently
serving the Netherlands . . . In addition, United has
announced plans to begin serving Amsterdam next year

: [and] Anerican has asked us to anend its
certificate authority so that it may serve Ansterdam as
wel | . The applicants represent that Ansterdamns

Schi phol Airport has no capacity restrictions or
shortage of facilities. Because of the Open Skies
accord, any US. carrier may serve the Netherlands from
any point in the United States. As a result, other
carriers have the opportunity and ability to enter the
U S.-Netherlands market and to increase their service
if the applicants try to raise prices above conpetitive
| evels (or lower the quality of service bel ow
conpetitive levels).

In the instant case, six US. carriers (in
addition to the two applicants), not two as in KLM Northwest, are
currently operating nonstop service between the U S. and the
Eur opean country. Moreover, unlike KLM Northwest, a second
i ndependent German carrier, LTU, currently operates nonstop
service between the U S. and Germany.X¥ Such service is also

offered by a nunber of fifth-freedom carriers, including Pakistan

18/ In addition, there are tw other German carriers --
Deut sche BA and Eurowi ngs -- available for code-share service wth
US. carriers.
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International Airlines, Singapore Airlines, Kuwait A rways, Ar
New Zeal and, and Qulf Air. Thus, conpetition in air services
between the U.S. and Germany is far nore robust than it was
between the U.S. and the Netherlands at the tinme the Departnent

granted antitrust imunity to KLM and Northwest.

Moreover, wth the conpletion of an Open
Ski es agreenment between Germany and the U S., any U S. carrier
will be free to serve any point in Gernmany from any point in the
United States. Upon the entry into force of the new aviation
agreement, other carriers will have unlimted opportunities to
enter the market if United and Lufthansa were to attenpt to raise
fares or reduce service. In short, if, under the circunstances
extant in the U S -Netherlands nmarket, the integration of
Nort hwest and KLM did not "enable the applicants to charge supra-
conpetitive prices or to reduce service below conpetitive
levels,” the integration of United and Lufthansa cannot be found
to substantially reduce conpetition in a U S.-CGermany air

servi ces nmarket. Id. at 15.

C. There WIl Not Be a Substantial Reduction in
Conpetition in Air Services in Any City Pair

In KLM Northwest, the Departnent expressed

concern over the alliance's effect on conpetition in the market
for transportation between the two city pairs in which both KLM

and Northwest offered service -- Mnneapolis/St. Paul-Anrsterdam
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and Detroit-Ansterdam KLM and Northwest were the only carriers
of fering nonstop or single-plane service in those two markets.
The Departnment nonet hel ess concluded that the pro-conpetitive
advant ages of that integration outweighed the possible |oss of

conpetition. Id4. at 16.

There are several reasons that the nonstop

routes served by both carriers should be of even |ess concern in

the instant application. First, as in KLM Northwest, there are

only two city pairs where United and Lufthansa both operate
nonst op servi ce: Chi cago- Frankfurt and Washi ngton- Frankfurt.

Unli ke KLM Northwest, however, in each case another carrier

provides an alternative nonstop service on the route in
conpetition with United and Lufthansa. The Chi cago- Frankf urt
route is served nonstop by Anmerican Airlines, which has a hub and
its principal international gateway at O Hare. The Washington-
Frankfurt route is served nonstop by Delta Air Lines, which has a

hub at Frankfurt.

Second, the nunber of carriers offering one-
stop and online connecting service in these city pairs, which the

Departnment acknowl edged in KLM Northwest disciplines the fares

charged by the nonstop carriers, is substantially greater than it

was in the U S.-Netherlands city pairs at issue in KLM Nort hwest.

ee Order 92-11-27 at 16. Carriers offering one-stop on-line

connecti ons between Chicago and Frankfurt include Air Canada,
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Alitalia, British Airways, Continental Airlines, Delta, KLM

Nort hwest, Sabena, SAS, Swissair, Trans Wrld Airlines and USAir.
Bet ween Washi ngton and Frankfurt one-stop on-line connections are
offered by Air Canada, Air France, British Airways, Continental

Airlines, KLM Trans Wrld Airlines and USAir.2¥

Finally, as noted above, under an Open Skies
regime there will be no restrictions on entry or expansion in the
U. S. - Germany mar ket . Regul atory barriers will no longer exist to
prohibit any U S or German carrier from comencing, or adding
to, nonstop service between Chicago or Wshington and Frankfurt.
The absence of |legal barriers to entry or expansion thus shoul d
further encourage the conpetitive performance of these markets

and alleviate any renmai ning Departnental concern.

3. United and Lufthansa WIIl Not Proceed Wth the
Al'liance Expansion Agreenent Wthout Antitrust
[ munity

Under existing precedent, the Departnment does not

grant antitrust imunity to agreenents that would not violate the

antitrust laws unless the parties will not inplenent the
agreement w thout inmmunity. ee Order 92-11-27 (KLM/Northwest) .
United and Lufthansa cannot and will not carry out the panoply of

joint activities contenplated by their Alliance Expansion

20/ The plethora of service alternatives currently avail able
in these two city pairs is shown in Exhibits JA-7 and JA-8.
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Agreenent w thout antitrust imunity protection against the

threat of costly private antitrust litigation.

Anong ot her things, the Alliance Expansion

Agreenent contenplates joint sales and marketing activities,
schedul i ng coordination, and integration of route networks,
including routes on which the carriers are actual conpetitors.
Even though these arrangenents will expand service and achieve
nmerger-type efficiencies that cannot be achi eved otherw se,

W thout antitrust imunity there will be, as noted above, the
continuing risk that the parties' activities will be challenged
in US. legal proceedings by conpetitors or others. This threat
will chill aggressive expansion of the Aliance, inpede the
integration of the parties' transatlantic operations, and reduce
its benefits to the traveling and shipping public. As the GAO

Report not es:

[DOT and DOJ] officials stated that they believed the
key benefit of immunity [in the Northwest-KLM case] is
the protection from legal challenge by other airlines,
thereby allow ng Northwest and KLM to nore closely
integrate their operations and marketing than they
otherw se would for fear of l|egal reprisal.

Report at 30.

V.  OTHER APPROVAL | SSUES

A CRS
Consistent with the Departnment's decision in

KLM Northwest, United and Lufthansa do not request antitrust
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immunity relating to the nmanagenent of their interests in the
Apol 1 o and Amadeus CRS systens. The Alliance Expansion Agreenent
specifically excludes from the activities the parties intend to
coordi nate "the managenent of their respective interests in the
CRS systens owned and operated by Galileo Internationa

Part nership and Amadeus d obal Travel Distribution, S.A."

Article 4.10.

The parties do, however, intend to harnonize their
i nformati on systens, resources and functions, including their
internal reservations systens, inventory and yield nanagenent
systems, and other distribution and operational systens. In

Northwest/KLM the inmunity granted the applicants expressly

extended to coordinating the presentation and sale of Northwest's
and KLM’s services in CRS systens and the operation of their
internal reservations systens. Order 93-1-11 at 15. |In this
regard, the Departnent concluded that Northwest and KLM "wil|l
need the ability to cooperate on the display of their services in
CRSs and to integrate such operations as yield nmanagenent and
schedul e coordination...." Id. at 15-16. The sane concl usion

applies with equal force here.

B. Dur ati on of Approval

United and Lufthansa urge that the Department grant the
requested approval and inmunity for at least a five-year term
consistent with the duration of approvals granted by the
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Departrment to KLM Northwest in Oder 93-1-11 and Order 92-11-27.
As the Department concluded in KLM Northwest, "a shorter term may
not allow the full effect of the inplenmentation of the Agreenent
to become apparent. Furthernore, Section 414 [now 49 U. S C.
413081 does not require us to review the inplenmentation of the
Agreement within a shorter period of time." Order 93-1-11, p.

16.

V. RESPONSE TO REQUEST F ADDI TI L | NF Tl

In conjunction with the joint application filed by Delta Air
Lines and three of its European code-sharing partners for
antitrust immnity, the Departnment requested the applicants to
provide certain additional information. Order 95-9-27. When
Anerican and Canadian filed their joint application for antitrust
imunity, they included this information with their application.
In order to enable the Departnent to act expeditiously on this
application, United and Lufthansa are submtting the follow ng
information, which is conmparable to that requested from Delta and

its partners.

A Provide all United and Lufthansa corporate docunents
(in English or with English translations) dated within
the last two years that address conpetition in the
U. S. - Germany nar ket .
United and Lufthansa will separately file the requested
docunents, acconpani ed by notions for confidential treatnent
under Rul e 39.
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B. Provide all United and Lufthansa studies, surveys,
anal yses and reports (in English or with English
translations) dated within the last two years, which
were prepared by or for any officer(s) or director(s)
(or individual (s) exercising similar functions) for the
pur pose of evaluating or analyzing the proposed
enhanced alliance with respect to narket shares,
conpetition, conpetitors, markets, potential for
traffic growh or expansion into geographic markets,
and indicate (if not contained in the docunment itself)
the date of preparation, the nane and title of each

i ndi vi dual who prepared each such docunent.
United and Lufthansa will separately file the requested
docunents, acconpanied by a Mtion for Confidential treatnent

under Rul e 39.

C. Describe separately United's and Lufthansa's strategic

objectives in formng the Alliance Expansion Agreenent.

Uni t ed: United is entering into the Alliance Expansion
Agreenent because a code-sharing relationship alone with
Lufthansa is insufficient to capture all of the efficiencies and
consuner benefits potentially realizable froma fully integrated
gl obal route network. Wth antitrust inmmnity, United and
Lufthansa will be able to plan and coordi nate service over their
respective route networks as if they were a single firm Wth
this planning and coordination, United expects to lower its
costs, expand the nunber of international city pairs in which it
is able to hold out service under its "UA" designator code,
operate at higher load factors than it would otherw se, and
inmprove its ability to conpete against other carriers and carrier

alliances operating in the global marketpl ace.
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Luf t hansa: Lufthansa's objectives in formng a closer
alliance with United are (i) to create the necessary basis for
effective conpetition with other global alliances (e.g., KL/NW,
BA/US, DL/SR/SN/0S); and (ii) to create a seanliess air

transportati on system throughout the UA/LH Alliance system

D. Describe the inpact that inplenentation of the Alliance
Expansi on Agreenent would have on United' s operating
revenue and operating and net profit and loss results.
United expects that inplenentation of the Alliance

Expansi on Agreenent will have a positive effect on its operating
revenue and its operating and net profit and |loss results. Even
though United anticipates that integrating pricing and yield
managenent functions on services operated jointly wth Lufthansa
will open opportunities for introduction of |ower pronotional
fares and help to ensure that passengers have a greater
opportunity to purchase pronotionally priced seats, it expects
its operating revenues will rise. This is because United expects
that revenues from newly generated passengers will nore than off-
set any dimnution in yield from|lower fares or increased
carriage of discount traffic. United al so expects its operating
and net earnings will inmprove because it will be able to operate
its joint services with Lufthansa nore efficiently. Wth
operating revenues rising and costs either falling or rising |ess
rapidly than otherwi se, United expects its operating results to

i mprove.
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E. Provide forecasts and data concerning traffic diversion
fromu.s.-flag carriers as a result of approval of the

application.

Neither United nor Lufthansa has prepared any forecasts
of or have any data about likely traffic diversion from U S.-flag
carriers as a result of the approval of this application
Moreover, because United and Lufthansa do not yet know the city
pairs in which they will add service if granted antitrust
imunity, there is no way a reliable forecast of potentia
di versi on could be prepared. In any event, United and Lufthansa
guestion whether diversion will, in fact, occur or whether, if it

did, the Department shoul d be concerned.

Al though United and Lufthansa expect to expand their

joint services if granted antitrust imunity, there is no reason

to assune that this expansion will cause traffic to be diverted
fromother U S. carriers. In nost cases, United and Lufthansa
expect that the new joint services they will offer will represent

a significant inprovement over currently avail able service.

Hi storical experience shows that inprovenents in service

stinmul ate new denand, increasing the business available to al
mar ket participants. Wth an overall increase in demand, other
carriers serving these markets will suffer traffic diversion only

if they fail to respond to the inproved service offered by
Uni t ed/ Luf t hansa. Because other carriers and carrier alliances

can respond to any service inprovenents United and Lufthansa
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make, and thereby avoid having traffic diverted, there is no

reason for the Departnent to be concerned about diversion.

F. Di scuss whether and to what extent a grant of this
application would or should affect United' s or
Lufthansa's participation in |ATA especially price

coor di nati on.

Carriers in alliances, both with and w thout antitrust
imunity, participate in |ATA To the extent that this remins
the case, and subject to review in the event of a change in
Departnental policy, a grant of this application should not

affect the participation of United and Lufthansa in |ATA

G Provide 8D traffic for the npbst recent |a-nonth period
avai l able for Lufthansa's top 100 markets with a U S
gateway as origin or destination.

Lufthansa will file the requested information

separately, acconpanied by a notion for confidential treatnent

under Rul e 39.

H. Provide an analysis of the effect on international and
U.S. donestic conpetition of the proposed closer
arrangenents between United and Lufthansa.

Cl oser cooperation between United and Lufthansa shoul d
increase both international and U.S. donestic conpetition
Internationally, United and Lufthansa anticipate that closer
cooperation will enable themto inprove the efficiency of their

joint services, add new routes, inprove on-board service, |ower
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prices, and expand the availability of discount fares. As a
result, United/Lufthansa expect to becone nore effective globa
conpetitors. To keep pace, other carriers and carrier alliances
will have to take steps to respond to the new services, products,
and prices made avail able by United/Lufthansa, thus ensuring a
nore conpetitive international marketplace and significantly

benefitting consuners.

In addition, closer cooperation between United and
Lufthansa will place increased commercial pressure on nany
Eur opean airlines. This conmercial pressure may, ultimtely,
lead the British and French governnents, for exanple, to open
their aviation markets so that their carriers will have
conpar abl e opportunities to utilize alliances with U S. airlines
in building global route networks. As these nmarkets are opened
to increased conpetition, the global narketplace will becone nore

conpetitive.

In the U S. donestic nmarket, United anticipates that
cl oser cooperation with Lufthansa wll enable it to use its
resources nore productively and to lower its costs, strengthening
United as a domestic as well as an international conpetitor. As
United becones a nore efficient donestic conpetitor, other
carriers wll have to increase the efficiency of their donestic

systens in order to renmain conpetitive. An increase in the
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efficiency of carriers' domestic networks necessarily increases

the conpetitiveness of the domestic marketpl ace.

Describe the extent to which airport facilities,
including gates and slots, are available to U S flag
carriers who want to begin or increase service at
cities served by Lufthansa and United (i.e.

Col ogne/ Bonn, Hanover, Hanburg, Berlin, Minich
Stuttgart, Dusseldorf and Frankfurt).

Col ogne/ Bonn, Hanover, Hanburg, and Berlin-Schoenefeld
airports are not affected by shortages of gates, slots or other
facilities, and U S. carriers seeking to conmence service to
these airports should be able to do so. Simlarly, slots, gates
and other facilities are available at Berlin-Tegel, Minich and
Stuttgart for U S. carriers seeking to commence or expand
service, although (as at nunmerous airports in the U S and
el sewhere) congestion during peak hours may require sone

flexibility in carriers' schedul es.

German environnmental and |land use |aws have dictated an
absol ute reduction in operations at Dusseldorf Airport, resulting
in all carriers, including Lufthansa, being required to cut back
operations at Dussel dorf. Nonet hel ess, the Parties understand
that Dusseldorf Airport officials seek to increase
intercontinental service and would seek to acconmodate carriers

seeking to conmence or expand service fromthe United States.



Wil e Frankfurt Airport does not suffer from any
shortage of gates or other simlar facilities, it is affected by
a shortage of slots during parts of the day. Available slots are
all ocated by an independent federal slot coordinator, applying
strict criteria established in mandatory EU | egislation. The
airport authority has launched a program to increase the nunber
of slots available by one take-off and one |anding per hour each
year for the next five years. This program conmbined with the
continuing availability of slots at certain times, should ensure
that U.S. carriers seeking to commence or expand operations to
Frankfurt will be able to do so. In this regard, it should be
noted that the Parties are unaware of any case where a U. S
carrier seeking to begin or increase service at Frankfurt has

been denied slots for that service.

J. Di scuss significant service and equi pnent changes
anticipated by United and Lufthansa and the integration
of United's donestic route system with Lufthansa's
i nternational route system
Over time, the parties anticipate expanding the nunber

of international city pairs in which they provide joint service.
In addition, they expect that the integration of their route
systens into a global network not only will expand the nunber of
city pairs in which they offer on-line service but also wll
i mprove the quality of the service as discussed above. This, in

turn, should stimulate demand over their integrated network,

increasing load factors and leading, ultimately, to the
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acquisition of nore and larger capacity aircraft than would be

required wthout integration. However, the timing of such new

aircraft acquisitions cannot be known at this tinme.

United and Lufthansa have already taken steps through
their code-sharing alliance to integrate United' s donestic route
network with Lufthansa's international system Wth increased
cooperation, the parties anticipate operating this integrated

network nore efficiently.

K. Describe any effect of granting this application on
United's G vil Reserve Air Fleet (CRAF) conmtments.

Ganting this application should have no effect on

United' s CRAF comm tnents.

L. Di scuss any |abor effects of the UA/LH Alliance and
whet her, how and to what extent enployees of United and
Lufthansa will be integrated, along with a discussion

of whether the transaction or a simlar type of

transaction had been the subject of collective

bar gai ni ng di scussi ons between United and its unions,

and a discussion of whether both union and non-union

enpl oyees adversely affected by the alliance would be

conpensated or otherw se protected.

The transaction raises no significant |abor issues.
There will be no integration of enployees resulting from the
application. United and Lufthansa remain independent, wth
neither having the ability to control the other. Uni oni zed
enpl oyees at both conpanies will continue to be represented by
their respective unions. The United/Lufthansa code-sharing
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arrangenments have been the subject of recent discussions between
United and the Air Line Pilots Association (ALPA), and the
conpany and the ALPA have an agreenent on this subject which
contenplates that United will continue its relationship with

Luf t hansa. United does not anticipate that the transaction wll
have adverse effect upon its unionized or non-unionized

enpl oyees. On the contrary, United believes that the long-term
i mpact of the transaction will be positive for the job security

and advancenent of existing enployees and for new job creation.

CONCLUS| ON

For the foregoing reasons, United and Lufthansa request that
t he Department approve the Alliance Expansion Agreenent under 49
U S.C. 41309 and exenpt United and Lufthansa and their respective
affiliates fromthe antitrust |laws pursuant to 49 U S. C. 41308,
for a period of no less than five years in duration, to allow the
applicants to proceed with the Alliance Expansion Agreenent.

Respectful ly submitted,

Joll Shiphom Bueken

JCEL STEPHEN BURTON

A NSBURG, FELDMAN and BRESS,
CHARTERED

1250 Connecticut Avenue, N W

Suite 800

Washi ngton, D.C 20036

(202) 637-9130

Counsel for
UNI TED AI R LI NES, | NC
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EXHIBIT JA-1

NARRATIVE INTRODUCTION

This exhibit consists of the Alliance Expansion Agreement between United and
Lufthansa, dated January 9, 1996, as well as the Alliance Agreement between United
and Lufthansa, dated October 4, 1993, and related agreements of the same date

(“October 4, 1993 Agreements”).

The January 9, 1996, Alliance Expansion Agreement is filed in its entirety and
a copy has been served with the Joint Application upon all persons named in the
Service List. The October 4, 1993 Agreements are attached to the copies of Exhibit
JA-1 filed with DOT. These Agreements are submitted in the redacted version that
was previously given public distribution. Because of the volume of these October 4,
1993, Agreements and because they were previously served upon all persons on the
extensive service list in Docket 49223, they are not being reproduced for
redistribution in the service copies of the Joint Application. Any party wishing to
obtain a duplicate redacted copy of the October 4, 1993, Agreements should contact
Jeffrey A. Manley at (202) 637-9057 and a copy will be provided.

Certain portions of the October 4, 1993 Agreements were granted confidential
treatment by the Department. This included some of the material that had been
redacted from the public copies as well as two agreements relating to slots at London
Heathrow Airport and a subsequent revision of one of those agreements, dated
March 30, 1994. The Department granted confidential treatment to these documents
in Orders 93-12-32 and 94-4-43. The Joint Applicants are providing under separate
sealed cover to the Department six (6) copies of these confidential documents to
avoid the need for their being extracted from the confidential portions of Docket

49223 in which they were originally filed.

g:jb\005g\637\exhija-1.312
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THIS ALLIANCE EXPANSION AGREEMENT ("EXPANSION AGREEMENT") is
made and entered into on January 9, 1996 (“the Effective Date”) by and between:

Deutsche Lufthansa Aktiengesellschaft (which, together with any Affiliates it
may have, shall be referred to as “LH"), a corporation organized and existing
under the laws of Germany, and having its principal executive office at Von-
Gablenz-StraBe 2-6, D-50679 Cologne, Germany; and

United Air Lines, Inc. (which, together with any Affiliates it may have, shall
be referred to as "UA") a corporation organized and existing under the laws
of the state of Delaware and having its principal executive office at 1200
East Algonquin Road, Elk Grove Township, lllinois 60007, U.S.A..

In this Expansion Agreement, LH and UA may each be individually referred to as a
“Party” and may be collectively referred to as the “Parties”.

WHEREAS, pursuant to the Alliance Agreement concluded between the
Parties as of October 3, 1993 (“the 1993 Agreement”), the Parties have operated
an alliance based on limited cooperation which has created benefits for the

traveling public; and

WHEREAS, the Parties now seek to expand and enhance their alliance,
whereby the cooperation between the Parties will be generally broadened and

deepened; and

WHEREAS, the enhanced alliance will expand the benefits for the traveling
and shipping public, and will facilitate new benefits including integrated service
products, increased cost efficiencies, increased time efficiencies, and improved

service options; and

WHEREAS, expansion of the Parties’ cooperation in various commercially
important areas necessitates a revenue sharing approach for certain routes served

by the Parties; and

WHEREAS, the Parties wish to maintain their competitiveness with other
major global alliances of carriers; and

WHEREAS, the Parties seek to take advantage of opportunities presented by
the significant recent liberalization of bilateral aviation regimes between the United
States and nine European countries, and the further liberalization of the bilateral
aviation regime between the United States and the Federal Republic of Germany

that the Parties anticipate during 1996; and

WHEREAS, the Parties expect to seek immunity from U.S. antitrust laws
pursuant to 49 U.S.C. § § 41308 and 41309, without which the Parties will not
proceed with expansion of their alliance as set forth herein.
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NOW THEREFORE, in consideration of the mutual covenants of the Parties,
intending to be legally bound, the Parties hereby agree:

ARTICLE 1: DEFINITIONS

Capitalized terms shall have the meanings ascribed to them in Schedule 1.

ARTICLE 2: SCOPE OF THE ALLIANCE

2.1 The LH/UA Alliance. The Parties shall plan and operate their
respective networks, facilities and operations to create an integrated global air
transport service ("LH/UA Alliance”). The broader LH/UA Alliance formed pursuant
to this Expansion Agreement reinforces and expands upon the alliance formed
pursuant to the 1993 Agreement, which shall remain in full force and effect. The.
LH/UA Alliance shall be implemented by the Parties on the basis of and subject to
the terms and conditions set out in the 1993 Agreement and this Expansion
Agreement. In case of any inconsistency between the 1993 Agreement and this
Expansion Agreement, this Expansion Agreement shall take precedence.

2.2 Areas of Expanded Cooperation. The Parties shall further integrate
their activities in each of the following substantive areas as set forth in greater
detail in this Expansion Agreement and in such Implementing Agreements as the
Parties may conclude pursuant to Article 2.4 hereof:

° Route and Schedule Coordination
o Marketing, Advertising and Distribution
] Co-Branding and Joint Product Development

] Code Sharing

o Pricing, Inventory and Yield Management Coordination
' ! Revenue Sharing

o Joint Procurement

o Support Services
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-3-
0 Cargo Services
L Information Systems
° Frequent Flyer Programs
° Financial Reporting
o Harmonization of Standards/Quality Assurance

The Parties shall also explore and pursue other opportunities for operational
efficiencies from joint utilization of either Party’s services and facilities, whenever

feasible.

2.3 Geooraohic Allocation of Responsibilities. The LH/UA Alliance shall be
a global alliance extending to all areas of the world served by either Party. The
LH/UA Alliance shall, subject to the provisions of this Expansion Agreement,
allocate geographic responsibilities between the Parties as follows:

2.3.1 Within the United States or Europe. UA, its Affiliates and

Commuter Carriers and such other Air Carriers as the Parties
may agree upon, shall operate air transport services for the
LH/UA Alliance between points in the United States. LH and its
Affiliates and such other Air Carriers as the Parties may agree
upon, shall operate air transport services for the LH/UA Alliance

between points within Europe.

2.3.2 Between the United States and Euroae. Each Party may
operate air transport services between the United States and
Europe. All such services shall be provided by the Parties on a
coordinated basis as described in Articles 4.1 and 4.5.

2.3.3 Rest of the World. The Parties shall coordinate their services
and responsibilities in other parts of the world in the manner

and to the extent the Parties may agree in Implementing
Agreements, in order to maximize synergies and cost savings in
each geographic area and operational sphere covered by the

LH/UA Alliance.

2.4 Contractual Framework. This Expansion Agreement establishes the
basic principles for expansion of the alliance already in operation pursuant to the
1993 Agreement. The Parties expect to enter into Implementing Agreements in
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order to define further and put into effect various details of the LH/UA Alliance.
Each Implementing Agreement shall be based upon and consistent with, and its
provisions shall be interpreted by reference to, this Expansion Agreement, except
as the Parties may otherwise expressly agree in any such implementing

Agreement.

2.5 Retention of Corporate Identitv. The Parties shall remain independent
Air Carriers and each Party shall retain its own corporate identity. Except to the

extent expressly provided otherwise in this Expansion Agreement or future
agreements between the Parties, the Parties shall remain autonomous and hereby
expressly reserve their independent decision-making powers. Each Party shall be
responsible for supervising its representatives on the Alliance Committee.

ARTICLE 3: ALLIANCE ADMINISTRATION

3.7 Administrative Structure for the Alliance. The LH/UA Alliance shall be
administered by the Joint Alliance Committee (“Alliance Committee”] established
pursuant to the 1993 Agreement. The decisions of the Alliance Committee shall,
provided they are properly within the scope of responsibilities allocated to the
Alliance Committee by this Expansion Agreement or an Implementing Agreement,
be binding on the Parties. The Parties shall take all necessary steps to ensure that
such decisions are implemented throughout their respective organizations.

3.2 The Alliance Committee. In addition to its responsibilities under the
1993 Agreement, the Alliance Committee shall administer the implementation and
operaton of the LH/UA Alliance in the substantive areas set forth in Article 2.2
hereof. In particular, unless instructed otherwise by the Parties acting jointly, the
Alliance Committee shall be responsible for the following:

3.2.1 Alliance Coordination. The Alliance Committee shall be
responsible for coordination of LH/UA Alliance activities

conducted by the Parties.

3.2.2 Benefit Monitoring. The Alliance Committee shall monitor the
benefits derived by the LH/UA Alliance and each Party from the
" LH/UA Alliance and identify further areas in which synergies

can be achieved.

3.2.3 Quality Control. The Alliance Committee shall define standards
and goals for LH/UA Alliance services in the various operational
areas, consistent with Article 4.13 hereof (“Harmonization Of
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Standards and Quality Assurance”) and shall monitor the
performance of the Parties in comparison to those defined
standards and goals.

3.2.4 Eurther lmprovements. The Alliance Committee shall seek to
identify ways to improve the performance of the LH/UA Alliance
and, where appropriate, make specific recommendations to the

Parties.

3.3 Commercial Decisionmaking. In the event of any disagreement
between the Parties concerning an operational or business decision within the
Alliance Committee’s area of responsibility (“Commercial Decision”), each Party
shall be free to make its own independent business decision with regard to the
subject matter of the Commercial Decision, notwithstanding the existence of the

LH/UA Alliance.

Notwithstanding Article 9 hereof, under no circumstances shall an’y
Commercial Decision be the subject of any dispute resolution procedure pursuant
to Articles 9.2 and 9.3 or any other proceedings in any national court, arbitral
tribunal, administrative body, or any other legal body, and each Party hereby:

irrevocably undertakes not to commence, participate in, invite, invoke
or otherwise assist in any such proceedings; and

irrevocably and unconditionally waives any and all rights of any
description whatsoever in respect of any such Commercial Decision,
except for the rights to preclude any proceedings in respect of any
such Commercial Decision and to proceed unilaterally.

ARTICLE 4: PRINCIPLES FOR EXPANDED COOPERATION
4.1 Route and Schedule Coordination, The Parties shall coordinate route

and schedule planning to the maximum feasible extent throughout their global
route networks. The goals of their coordination shall generally be:

* Maximizing Transport Options. To offer the maximum number of
traveling and shipping options of optimal quality to the public so that
passengers and shippers are able to utilize the most efficient routings
regardless of which Party is operating the flight.
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0 Allocating Resources Efficiently. To allocate and use the Parties’
respective resources and capacities, including but not limited to their
fleets and airport slots, within the LH/UA Alliance network in the most
efficient way, consistent with each Party’s systemwide needs and
regulatory constraints, to minimize costs such as delays and aircraft -

“dead time”.

. Enhancing Profitability. To enhance profitability through coordinated
route and schedule planning, joint determination of optimal capacities,

improved service and increased efficiency,

4.2 Marketina., Advertisin nd Distribution. The Parties shall establish
closer global cooperation and greater integration of their marketing, advertising and
distribution networks, staffs, programs, and systems, to the extent they jointly
deem commercially beneficial. Without limiting the range of other coordinated
activities the Parties may undertake, the Parties agree as follows.

o Marketing. The Parties shall seek to provide for joint marketing of
LH/UA Alliance services, including joint marketing targeted to
corporate, group and government customers and joint marketing of
the Parties’ frequent flyer programs which shall be coordinated as
described in Article 4.1 1 hereto.

To facilitate marketing integration, the Parties may jointly create: a
unified commissions schedule using a single commissions accounting
system; common override agreements for retail accounts, corporate
accounts, and consolidator and special accounts; and tour and

vacations programs.

° Advertising. The Parties shall seek to engage in joint advertising and
promotion of LH/UA Alliance services. Such advertising shall seek to
emphasize the geographic scope and breadth of services of the LH/UA

Alliance.

o Distribution. The Parties shall seek to establish in certain geographic
areas a combined sales force, which shall conduct for the LH/UA
Alliance distribution activities, such as field sales, reservations,
operating city ticket offices, and specialized services (e. g., those
directed to travel agencies, corporations, governments, groups, and
VIP customers). The Parties shall seek to represent each other in
certain geographic areas through general sales agencies and similar
means, and’ may coordinate their use of general sales agents and
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consolidators in certain geographical areas. The Parties shall also seek
to consolidate selected sales administration and planning functions,
create common sales goals and support activity plans, and develop
and coordinate use of electronic products and distribution channels as

described in Article 4.10 hereto.

4.3 Co-Brandina and Joint Product Development. The Parties shall seek
to co-brand existing products and to this end shall explore the creation of a joint
logo and/or joint corporate markings. The Parties shall also seek to jointly develop
co-branded products including, but not limited to: interior design, decoration and
cabin layout; inflight entertainment, amenities and services; and passenger ground
services. The Parties shall also seek to share existing and future product and
market research conducted by either Party and jointly undertake future product and
market research. The Parties shall generally coordinate service offerings to ensure
that onboard service throughout their respective networks is of a comparable high

guality.

4.4 Code Sharing. In addition to the Code Sharing agreed under the 1993
Agreement, each Party shall, to the extent permitted by applicable treaties, laws
and regulations, give the other Party the opportunity to engage in Code Sharing on
any or all nonstop scheduled passenger services for which it is the operating carrier
between Europe and the United States and such other services as the Parties may

jointly select from time to time.

" 4.5 Pricing, Inventorv and Yield Manaaement Coordination. The Parties
shall consult and coordinate on pricing, inventory and yield management with
respect to all services included in their respective networks. Without limiting the
range of other coordinated activities the Parties may undertake, the Parties shall, to
the extent they jointly deem commercially beneficial:

e jointly develop, coordinate and offer fare products, including corporate
fares, net fares and retail sale promotional fares that utilize the LH/UA

Alliance’s global capabilities;

4 jointly develop, coordinate and prepare bids for group business and
U.S. government business utilizing the LH/UA Alliance’s global
schedule;

® jointly develop and apply consistent uniform auxiliary service charges

and collection policies (e.g., excess baggage, pets);
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0 harmonize methods and procedures concerning revenue management
(e.g., passenger protection, dupe check, waitlist priorities); and

® jointly develop inventory management allocations consistent with the
principles set forth in Article 4.1 hereof.

4.6 Revenue Sharing. The Parties shall share net revenues (less certain
operating costs) received by either Party for scheduled passenger air transportation
on certain routes subject to such additions or exceptions as the Parties may
mutually determine from time to time. The selection of routes subject to revenue
sharing, the definitions of gross and net revenue and operating costs, and the
Parties’ respective revenue allocations shall be determined in accordance with
specifications and rules to be established jointly by the Parties. Revenue sharing
shall be implemented as soon as practicable after these specifications and rules
have been agreed. Until such time as these specifications and rules have been
agreed, the existing prorate agreements between the Parties, and any future
replacement or modification thereof, shall remain in effect under the conditions and

terms specified therein.

4.7 Joint Procurement. The Parties shall seek economically viable joint
procurement opportunities with the overall objective of reducing costs. Generally,

the Parties shall seek cost reductions through:

L4 obtaining lower prices for necessary goods and services through
volume purchases, establishment of common specifications, and
improved access to world pricing data. Goods and services that may
be subject to joint procurement include but are not limited to: ground
handling services, general goods and services, field and station
supplies, catering, crew uniforms, information technology products
and services, fuel and maintenance;

L4 eliminating redundant purchasing activities in geographic areas where
one Party has a superior presence and knowledge of that market; and

L cooperation between the existing purchasing organizations, the
creation of dedicated joint procurement groups, or the establishment

of single joint purchasing group.
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4.8 Support Services

4.8.1 Passenaer _and Ramp Services. The Parties shall continue their

cooperative efforts with respect to ground and inflight
passenger and ramp services as established in the 1993
Agreement (including, for example, passenger processing,
through check-in, transfers, shared lounge facilities, baggage
handling, aircraft groundhandling, and maintenance), and they
shall seek to extend this cooperation to all airports served by
the Parties. In third-country markets, the Parties will seek to
identify the most cost-effective means of meeting their
combined needs.

4.8.2 Training. The Parties shall implement joint training of crews
and other personnel to the extent commercially and

operationally feasible.

4.8.3 Catering. The Parties shall explore joint purchasing
opportunities for their catering operations. They shall also seek
to establish common specifications and requirements for food,
beverage, and catering supplies and equipment to the extent
commercially and operationally feasible.

4.9 Carao Services. Without limiting the applicability of the other
provisions of this Expansion Agreement to the Parties’ cooperation in the area of
cargo, the Parties shall seek to harmonize and integrate their cargo services in
ways that will enable them to maximize the utilization of their global route
networks and resources including, to the extent agreed in cargo-specific
Implementing Agreements, the joint development of express cargo products, joint
usage of cargo facilities and terminals, ground handling, coordination of trucking
and RFS services, and the harmonization of standards for cargo products and
services (e.g., joint 1.S.0. 9000 certification).

4.10 Information Svstems. The Parties shall seek to combine and/or
harmonize their information systems, including inventory, yield management,
reservation, ticketing, distribution and other operational systems. To this end, the
Parties shall consider implementation of the following consistent with the needs of
the Parties and the LH/UA Alliance.

L4 Joint development and coordinated utilization of new information
technologies to facilitate compatible ticketing systems and products
(such as ticketless travel, Smart Cards, and Chip Cards), distribution
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channels (such as online networks), flight planning, accounting,
maintenance, and such other systems and functions as the Parties
may identify from time to time.

o Consolidation and/or coordination of existing information systems,
resources and functions, such as voice and data networks,
reservations networks, business resumption plans, backup site
support, help desk support, system installation and maintenance,
software distribution and licensing, LAN design/administration, and
information systems business and technical skills.

The ultimate goal of such harmonization shall be the integration of all
information technology systems to the fullest extent consistent with the
commercial integration taking place in other areas of the LH/UA Alliance. The
implementation shall be driven by the business needs for integrated information
technology support. The Parties do not intend to coordinate the management of
their respective interests in the CRS systems owned and operated by Galileo
International Partnership and AMADEUS Global Travel Distribution, S.A.

4.11 Freauent Flver Proarams. The Parties shall continue to coordinate
their Frequent Flyer Programs, as set forth in Article 7 of the 1993 Agreement, SO
that passengers will be able to accrue and redeem mileage on either program for all
flights throughout the Parties’ -respective air transportation networks. The Parties
shall consider full integration of their Frequent Flyer Programs.

4.12 Einancial Reporting. To facilitate revenue sharing and to promote
easier coordination of yield management, the Parties shall consider harmonizing
their financial reporting practices, including revenue and cost accounting practices.

413 Harmonization of Standards and Quality_ Assurance. The Parties shall

seek to harmonize their respective product standards, service levels and in-flight
amenities. Pending such full harmonization, each Party shall in all respects afford
customers of the other Party the same standard of service as it provides to its own

customers.

ARTICLE 5: IMPLEMENTATION

5.1 Implementation Plan. Subject to the conditions set forth in Article 7
hereof, the Parties intend to implement the LH/UA Alliance as provided for in this
Expansion Agreement commencing on the Implementation Date and in accordance

with an Implementation Plan to be developed jointly by the Parties.
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5.2 Imolementina Aareements. In order to create, develop, manage and
maintain the LH/UA Alliance, the Parties have determined that Implementing
Agreements will be necessary. The Parties shall use all reasonable endeavors to
conclude Implementing Agreements in accordance with the Implementation Plan.

5.3 Requlatory. The Parties shall make a common approach to the U.S.,
German and other relevant authorities for the purpose of obtaining all Regulatory
Approvals relevant to the LH/UA Alliance.

5.4 Ngo_Infringement. No Party shall be required by this Expansion
Agreement under any circumstances to take any action which would infringe any
statute, regulation or Approval or the order of any authority or court having
jurisdiction over such Party or over all or any of the transactions contemplated by

this Expansion Agreement.

ARTICLE 6: ARRANGEMENTS WITH THIRD PARTY CARRIERS

6.7 Admission of Third Parties. The Parties will be open to opportunities
for cooperation with other potential participants in the LH/UA Alliance. Admission
of third parties as additional participants in the, LH/UA Alliance shall take place only
by mutual consent of the Parties.

6.2 Alliances With Other Carriers. Each Party shall notify the other Party
in advance and shall discuss with the other Party, in the manner contemplated in
Article 2.11 of the 1993 Agreement, any Cooperative Agreement which it
proposes to enter into with any third party Air Carrier, or any significant extension
or amendment which it proposes to make to any existing Cooperative Agreement
with any third party Air Carrier, following the Effective Date. In order to maximize
synergies and enhance customer service, the Parties shall seek to have alliances
with the same third party Air Carriers, where feasible.

6.3 Commuter Carriers. UA shall use reasonable commercial efforts, in
the manner contemplated in Article 2.9 of the 1993 Agreement, to facilitate each
of its Commuter Carriers entering into a code sharing agreement with LH and
offering LH the same operational and joint product pricing opportunities that those
carriers offer to UA.
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ARTICLE 7: CONDITIONS

7.1 Conditions Precedent. This Expansion Agreement shall not take effect
until and unless the following board Approvals and regulatory Approvals have been
achieved or obtained:

7.1.1 Board Aocoroval. Final approval of this Expansion Agreement
.must have been obtained, in the case of LH, from its
supervisory board and, in the case of UA, from its board of
directors in relation to this Expansion Agreement.

7.1.2 Reaulatorv Approvals. All regulatory Approvals must have been
obtained, including (without limitation] all requisite clearances
from the United States Departments of Justice and
Transportation, including the immunization of the Parties from
liability under the antitrust laws pursuant to 49 U.S.C. § §.
41308 and 41309 for all activities provided for in this
Expansion Agreement, subject to conditions, if any, that are
acceptable to both Parties.

7 . 2 _Cooperation. The Parties shall cooperate fully and shall individually
and collectively use all reasonable endeavors to fulfill or procure the fulfilment of
the conditions set forth in Article 7.1 hereof and shall notify the other Party
immediately upon the satisfaction of such conditions. The Parties may jointly
agree to waive in writing in whole or in part all or any of the conditions precedent

set forth in Article 7.1 hereof.

7.3 Termination for Nonfulfillment of Conditions. In the event of any of

the matters set forth under Article 7.1 hereof not having been achieved or obtained
(or waived by written consent of the Parties) on or before September 1, 1996,
either Party shall (provided it shall have complied with its obligations under Article
7.2 hereof) be entitled to terminate this Expansion Agreement upon written notice

to the other Party.

7.4 SafSequent=ppravals. The Parties shall cooperate fully and shall

individually and collectively use all reasonable endeavors to procure any
subsequent Approvals that may become necessary.
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ARTICLE 8: DURATION AND TERMINATION

8.1 Indefinite Term. The LH/UA Alliance shall continue indefinitely until
terminated in accordance with Article 7.3 hereof or the following provisions of this

Article 8.

8.2 No Termination During Initial Term. Except as provided in Article 8.4
hereof, neither Party shall be entitled to terminate this Expansion Agreement during
an initial term of two years following the implementation Date (“Initial Term?”).

8.3 Termination Based on Commercial Decision. Except as provided in
Article 8.4 hereof, during a further period of two years following the expiration of
the Initial Term (“Subsequent Term”), a Party shall only be entitled to terminate
this Expansion Agreement, by serving six months’ written notice on the other

Party, provided that:

8.3.1 the reason for the termination is a Commercial Decision that the
Parties have failed to resolve after reasonable effort;

8.3.2 the Commercial Decision in question, in the reasonable opinion
of the terminating Party, concerns a fundamental, strategic
operational or business decision relating to the LH/UA Alliance
or to the terminating Party’s business or is one of a number of
unresolved Commercial Decisions which in the reasonable
opinion of the terminating Party cumulatively render a
continuation of the LH/UA Alliance between the Parties
undesirable for either or both of the Parties:

8.3.3 the Parties’ failure to resolve such Commercial Decision must,
in the reasonable opinion of the terminating Party, create a
fundamental adverse effect on the business, prospects or
assets of the LH/UA Alliance or of the terminating Party; and

8.3.4 the terminating Party has given prior written notice to the other
Party that, in the event of the Parties failing to resolve the
Commercial Decision, the terminating Party would consider
seeking a termination pursuant to this Article 8.3.

Ezch Party’s right to terminate this Expansion Agreement as described in this
Secion 8.3 shall remain in effect following the expiration of the Subsequent Term,
ir addition to other termination rights then in effect as provided in Sections 8.4

and 8.5 hereof.
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8.4 Termination for Cause. Either Party may terminate this Expansion
Agreement at any time with immediate effect by serving written notice on the
other Party within four months of the terminating Party first becoming aware of the
occurrence of any of the following events:

8.4.1 an Insolvency Event in respect of the other Party;
8.4.2 a Change of Control in respect of the other Party; or

8.4.3 a Material Default which is not capable of remedy or which, if
capable of remedy, is not remedied to the terminating Party’s
reasonable satisfaction within thirty (30) days after that Party
has given the other Party written notice requiring it to be
remedied; or

8.4.4 the withdrawal or termination- of immunity from the antitrust
laws of the United States.

8.5 Termination Without Cause. After the expiration of the Subsequent
Term, either Party shall be entitled to terminate this Expansion Agreement by
serving upon the other Party not less than twelve (12) months’ notice in writing.

8.6 Effect of Termination. Termination of this Expansion Agreement shall
be without prejudice to any rights or liabilities that accrued under this Expansion
Agreement prior to such termination.

8.7 Coordination with Termination of 1993 Aareement. Any Party
terminating this Expansion Agreement shall also exercise its rights under the 1993
Agreement to terminate that agreement effective as of the same date as the
termination of this Expansion Agreement or the earliest date thereafter that is
permitted by the terms of the 1993 Agreement. Neither Party shall exercise any
right to terminate the 1993 Agreement unless that Party also terminates or has
terminated this Expansion Agreement.

ARTICLE 9: GOVERNING LAW AND DISPUTE RESOLUTION

9.1 Governina Law. This Expansion Agreement shall be governed by and
construed in accordance with the laws of New York, without reference to the

choice of law provisions thereof.
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9.2 Dispute Resolution. The Alliance Committee shall attempt to resolve
any disputes that arise concerning interpretation of this Expansion Agreement or
the performance of either Party. The Alliance Committee shall meet within ten
(10) days upon notice by either Parr/ that a dispute exists. If the Alliance
Committee cannot resolve any such dispute within seven (7) days following the
first day of such meeting, the dispute shall be referred to the Parties, which shall
meet personally or by telephone within five (5) days. If no resolution is reached
within three (3) days following the first day of such meeting, either Party may refer
the matter to arbitration as specified in Section 9.3 below.

9.3 Arbitration. After completing the procedure set forth in Section 9.2
above, either Party may refer any dispute concerning interpretation of this
Expansion Agreement or performance of contractual obligations hereunder to
arbitration. All such disputes shall be finally settled by arbitration. The arbitration
shall be conducted in London, U.K. in English in accordance with IATA Resolution

780, “Form of Interline Traffic Agreement”.

9.4 Specific Performance. The Parties hereby expressly acknowledge the
uniqueness of the benefits to be derived from this Expansion Agreement and the

likely inadequacy of damages to afford fully satisfactory relief and therefore agree
that the failure of one Party to perform this Expansion Agreement in any Material
respect shall entitle the other Party to enforce performance of this Expansion
Agreement by seeking an order-from the arbitrators compelling the defaulting Party
to perform its obligations hereunder. Each Party fully agrees that if it is the Party
against which such order for specific performance is sought, it shall not directly or
indirectly contest the availability of such remedy under the circumstances of the

case.

ARTICLE 10: CONFIDENTIALITY

10.1 Limitation on Disclosure and Use of Information. Except as necessary
in ary proceeding to enforce any of the provisions of this Expansion Agreement,
ne:ither Party will, without the prior consent of the other, use, publicize or disclose
to any third party, either directly or indirectly, any of the following (hereinafter
"Corfidential Information”):

(i) this Expansion Agreement or any of the terms or conditions of this
Expansion Agreement;

(i) any Implementing Agreement or the terms or conditions of any
Implementing Agreement; or
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(i) any confidential or proprietary information or data, in any form,
received from and designated as such by the disclosing carrier,

unless and to the extent that such Confidential Information consists of documents
in the public record.

10.2 Response to Leaal Process. If either Party is served with a subpoena
or other legal process requiring the production or disclosure of any Confidential

Information obtained from the other Party, then the subpoenaed Party, before
complying, will immediately notify the other Party and take reasonable steps to
afford that other Party a reasonable period of time to intervene and contest

disclosure or production.

10.3 Action Upon Termination. Upon termination of this Expansion
Agreement, all Confidential Information, including any copies thereof made by the
receiving Party, must be returned to the disclosing carrier or destroyed.

10.4 Exchanged Data. Neither Party shall use information or data provided
by the other Party (whether or not designated confidential or proprietary) in
connection with this Expansion Agreement except in fulfilment of its obligations

hereunder.

10.5 Survival. This Article shall survive the expiration or termination of this
Expansion Agreement.

ARTICLE 11: FORCE MAJEURE

Neither Party will be liable for delays or failure in performance under this
Expansion Agreement caused by acts of God, war, sabotage, strikes, labor
disputes, work stoppage, fire, acts of government or any other event beyond the

control of that Party.

ARTICLE 12: SEVERABILITY

In the event that any one or more of the provisions of this Expansion
Agreement shall be determined to be invalid, unenforceable or illegal, such
invalidity, illegality and unenforceability shall not affect any other provision of this
Expansion Agreement, and the Agreement shall be construed as if such invalid,
illegal or unenforceable provision had never been contained in this Expansion
Agreement. In that event or if an Approval is withdrawn or an Approval that
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becomes necessary subsequent to the Effective Date is not granted, the Parties
shall negotiate any appropriate adjustments to the terms of this Expansion
Agreement so that the effects of such invalidity, illegality or unenforceability are
shared fairly by the Parties. If the Parties are unable to negotiate such an
adjustment within a reasonable period of time, such invalidity, illegality or
unenforceability shall constitute a Material Default if its effects are Material. If the
effects of such invalidity, illegality or unenforceability are not Material, the invalid,
illegal or unenforceable provision shall not affect any other provision of this
Expansion Agreement, and the Agreement shall be construed as if such invalid,
illegal or unenforceable provision had never been contained in this Expansion

Agreement.

ARTICLE 13: HEADINGS

The headings contained in this Expansion Agreement are inserted purely as a
matter of convenience and neither form an operative part of it nor are to be used in

interpreting its meaning.

ARTICLE 14: GENERAL INDEMNIFICATION

Except as otherwise provided herein, each Party shall indemnify and hold
harmless the other Party, Affiliates of the other Party, and the directors, officers,
employees, and agents of the other Party and its Affiliates from all liabilities,
damages, losses, claims, suits, judgments, costs, and expenses, including
reasonable attorneys’ fees and expenses, directly or indirectly incurred by the other
Party as the result of any claims that arise out of or in connection with the
performance or failure of performance of the indemnifying Party’s obligations
hereunder. In addition, each Party shall indemnify and hold harmless the other
Perty, Affiliates of the other Party, and the directors, officers, employees, and
acents of the other Party or its Affiliates from all liabilities, damages, losses,
claims, suits, judgments, costs, and expenses, including reasonable attorneys’ fees
ard expenses, directly or indirectly incurred by the other Party as the result of any
clzims by third parties that arise out of or in connection with any products or
services received from or supplied by the indemnifying Party in connection with
tr s Expansion Agreement and/or the LH/UA Alliance. This Article shall survive the
exoiration or termination of this Expansion Agreement.
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ARTICLE 1B: EXCLUSION OF CONSEQUENTIAL DAMAGES

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING LOST REVENUES,
LOST PROFITS, OR LOST PROSPECTIVE ECONOMIC ADVANTAGE, WHETHER OR
NOT FORESEEABLE AND WHETHER OR NOT EASED ON CONTRACT, TORT,
WARRANTY CLAIMS OR OTHERWISE IN CONNECTION WITH THIS EXPANSION
AGREEMENT, AND/OR THE PRODUCTS OR SERVICES PROVIDED HEREUNDER,
AND EACH PARTY HEREBY RELEASES AND WAIVES ANY CLAIMS AGAINST THE
OTHER CARRIER REGARDING SUCH DAMAGES. THIS ARTICLE SHALL SURVIVE
THE EXPIRATION OR TERMINATION OF THIS EXPANSION AGREEMENT.

ARTICLE 16: NOTICES

Notices, demands, consents, approvals and any other communication
required or permitted under this Expansion Agreement shall be in writing and given

to the following persons:
For United:

United Air Lines, Inc.
P.0. Box (EXOVZ) 66100
Chicago, lllinois 60666

U.S.A.
Attn: Senior Vice President, International

United Alr Lines, Inc.
P.0. Box (EXOPQ) 66100
Chicago, lllinois 60666

U.S.A.
Attn: Executive Vice President Corporate Affairs and General Counsel

For_Lufthansa:

Deutsche Lufthansa AG
Lufthansa Basis
FRAVX/GBV

60546 Frankfurt

Germany
Ann: Executive Vice President, Passenger Division
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Deutsche Lufthansa AG
Lufthansa Basis

FRACJ

60546 Frankfurt

Germany
Attn: General Counsel

Either Party may change the above names and/or addresses used for it after
providing ten (10) days notice to the other Party. Notices shall be deemed given
when received if transmitted by mail or overnight courier. Notices transmitted by
teletype or facsimile shall be deemed given when sent if transmitted before 4:30
p.m. local time of the addressee, but shall be deemed given on the next day if so
transmitted after 4:30 p.m. local time of the addressee.

ARTICLE 17: NO THIRD-PARTY BENEFICIARIES

This Expansion Agreement is for the benefit of the Parties and is not
intended to confer any rights or benefits on any third party.
ARTICLE 18: AMENDMENTS

This Expansion Agreement may be modified only by a written instrument
duly executed by or on behalf of each Party.
ARTICLE 19: COUNTERPARTS

This Expansion Agreement may be executed in one or more counterparts all
of which taken together will constitute one and the same instrument.

UNITED AIR LINES, INC. DEUTSCHE LUFTHANSA AG

By: /%WT‘L( By:

Name: Gerald Greenwald \ Name: Jirgen Weber ] |
Title:  Chairman of the Board Title:  Chairman of the S BASRER @7}"9(

and Chief Executive Officer Executive Board
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Oeutscha Lufthansa AC
Lufthansa Bssis

FRACJ

60546 Frankfurt
Germany

Attn: Genera) Counsel

Either Party may change the above names andfor addresses used for it after
providing ten (10} days notice to the other Party. Notices shall be deemed given
when received If transmitted by mall or overnight courier.. Natlees transmitted by
teletype or facsimile shall ba deemed given when sent if transmitted before 4:30
p.m. locai time of the addresses, but shall be deemed given on the next day if so
transmitted after 4:30 p.m. local time of the addressee.

ARTICLE 17: NO THIRD-PARTY BENEFICIARIES

This Expansi¢en Agreement ig for the benefit of the Parties and is not
intended 1@ confer any rights or banefits on any third party.
ARTICLE 18: AMENDMENTS

This Expansion Agreement may be modifled only by a written instrument
duiy executed by or on behalf of each Patty.
ARTICLE 19: COUNTERPARTS

This Expansion Agreement may be executed in one or more counterparts all
of which taken together will constitute one and the same instrument.

UNITED AIR LINES, INC. DEUTSCHE LUFTHANSA AG

By: By:
Nzame: Gerald Greenwald Name: Jirgen Weber
Title: Chairman of the Board Title: Chalrman of the

and Chief Executive Officer Executive Board
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SCHEDULE 1

Definitions

“ Affiliate” means, in relation to a Party, any Air Carrier in which a Party owns an
equity interest of 50% or more, and such other undertakings as the Alliance
Committee may unanimously decide to include in this definition;

“Air Carrier” means (i) any person or entity licensed by a governmental authority to
engage in direct air transportation or (i) any persons or entities affiliated with such an
entity, including, but not limited to a parent, subsidiary, or holding company;

“and/or” means, in relation to two or more items linked by this conjunction, any of the
items, or, both or all of the items;

“Approval” means any consent, ruling, approval, authorization, license, confirmation,
exemption or waiver required or considered appropriate by the Parties in connection
with the conclusion and/or implementation of the LH/UA Alliance (except one whose
absence has no Material adverse effect on the Alliance and the Parties);

“Change of Control” means the occurrence of any of the following events:

(i) the direct or indirect beneficial ownership of 10% or more of the voting
stock of LH or UAL Inc. is acquired or becomes held by an Air Carrier that is
not one of the Parties to this Expansion Agreement; or

(i) the sale, mortgage, lease or other transfer in one or more transactions other
than to a Party’s Affiliate, not in the ordinary course of business, of assets
constituting more than 50% of the assets of a Party other than for the
purposes of a bona fide and solvent consolidation, amalgamation or

restructuring;

“Code Sharing’* means the operation by one Air Carrier of flights for which seats are
offered for sale by another Air Carrier using its own designator code alone or jointly
with the operating carrier’s designator code;

“Commercial Decision” means an operational or business decision within the Alliance
Committee’s area of responsibility, as described in Article 3.3.;

“Commuter Carrier” means all regional or commuter Air Carriers that are, or
sudsequent to the Effective Date become, contractually entitled to operate flights
under the Party’s airline designator code, but do not include Affiliates of the Party;
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“ Confidential Information” means either of the following:

(i) confidential or proprietary information or data, in any form, received from
and designated as such by the disclosing carrier; or

(i) this Expansion Agreement or any of the terms or conditions of this
Expansion Agreement;

“Cooperative Agreement” means any significant code sharing agreement, alliance
agreement, or other agreement between Air Carriers for broad commercial cooperation
similar to the cooperation contemplated herein, but not including special prorate

agreements;
‘*Effective Date” means January 9, 1996;

“Expansion Agreement” means the instant agreement including all schedules;

“Europe” means all places in the territory of geographical Europe, all the republics
formerly comprising the Soviet Union (and any successor states), and Turkey;

“Frequent Flyer Program” means a program or scheme operated by or for one or more
Air Carriers under which passengers may earn awards for free travel and/or other

benefits;

“Implementation Date” means the later to occur of the following: (i) the date on
which the Parties jointly acknowledge to each other in writing that all Conditions set
forth in Article 7.1 herein have been satisfied, or (i) April 7, 1996.

“Implementation Plan” means the plan for implementing the LH/UA Alliance as
provided in this Expansion Agreement, to be agreed between the Parties pursuant to

Article 5.1;

"Implementing Agreement” means an agreement to be concluded between the Parties
after the date of and pursuant to this Expansion Agreement, which agreement is
intended to define further the details of and put into effect the LH/UA Alliance as

provided in this Expansion Agreement;

“Initial Term” means the period commencing on the Implementation Date and lasting
for two years thereafter:

“Insolvency Event” means the occurrence of any of the following events or any
analogous event, in relation to a Party, in any part of the world:



EXH BI T Ja-1
-3-

(i) any distress, execution, saquestration Or other process being levied or
enforced upon or sued out against a Material part of its undertaking, property
or assets which is not discharged within [60]} days:

(ii] it being unable to pay Its debts generally;

(iii) it having ceased or threatening to cease wholly or substantially to carry on
its business, otherwise than for the purpose of a solvent reconstruction or

amalgamation;

{(ivl any encumbrancer taking possession of or a receiver, administrator or
trustee being appointed over the whole or any Material part of Its undertaking,

property or assets; or

(v) an order being made or resolution passed for its winding-up, otherwise
than for the purpose of a solvent reconstruction;

“Joint Alliance Committee” or “Alliance Committee” means the operational alliance
committee established pursuant to Article 11 of the 1993 Agreement, and vested
with responsibilities as sot forth in Article 3.2 of this Expansion Agreement;

“"LH" means Deutsche Lufthansa Aktiengeselilschaft, a corporation organized and
existing under the laws of Germany and having its principal executive office at Von-
Gablenz-Strale 2-6, D-50679 Cologne, Germany, and any Affillates it may have;

"LH/UA Alliance” means the alliance formed by the Parties on the basis of and as
generally described in Article 2.1,

“Material”, when used in relation to a Party, means such that, in the reasonable
opinion of the terminating or enforcing Party, it does or would

(i) prevent the Party in reiation to which the expression is used from
performing its fundamental obligations to that other Party under this Alliance

Agreement; or

{li) substantially deprive that other Party of the benefit of the performance by
the Party In relation to which the expression is used of its obligations to the

other Party under this Alliance Agreement; or

(iii) have a fundamental adverse effect on the business, prospects or assets of
the LH/UA Alliance or the other Party

and the expression “Materially” shall be interpreted accordingty;
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-4 -

“Material Default” means a failure by either Party in the performance or observance
of any obligation set out in this Alliance Agreement or in any Implementing Agreement

that is Material;

“1993 Agreement” means the Alliance Agreement concluded between the Parties as
of October 3, 1993;

“Party” means LH or UA;

“Subsequent Term” means the period commencing on the date the Initial Term
concludes and lasting for two years thereafter;

“UA” means United Air Lines, Inc., a corporation organized and existing under the
laws of the state of Delaware and having its principal executive office at 1200 East
Algonquin Road, Elk Grove Township, lllinois 60007, U.S.A., and any Affiliates it may

have:

“UA Express” means those independent U.S. flag domestic carriers operating under
the “United Express” servicemark and trade name, pursuant to written agreement with

UA; and

“United States” means all places in the fifty states comprising the United States, the
District of Columbia and any territory, trust territory or possession of the United
States, including Puerto Rico, Guam, American Samoa and the Virgin Islands.



ALLIANCE AGREEMENT
by and between
DEUTSGHE LUFTHANSA AG

and

UNITED AIR UNES, mic.

October 4, 1993

REDACTED COPY



ARTICLE 1: SCOPE OF THE ALLIANCE

ARTICLE 2: ALLIANCE SERVICES . ... . ... ... . . ... . ... . .....
2.1 Schedule Coordination . ... ....... ... ...,
2.2 CodeSharing - . ..« v v

221 Phase ONe . . ..ot
22.2Phase Two . ... ..... ... .
223PhaseThree . ......... ...,
2.3 Inventory Management . ............ ... .. .. ...
2.3.1PhaseOne .. ...« i
2.3.2PhaseTWO . ........... ...t
2.3.3Phase Three . ...... ... . .. . ..
2.4  Advance Seat Assignment for Code Shared Flights ... ...
2.5 PassengerThroughCheck-In . ....................
2.6 Seamless Transfer ........... ... ... .. . . ...
2.7 In-Flight Product Coordination . ....................
2.8 Single Flight Numbers . . ............
29 Commuter Carriers. - . . - . . . .. ...
2.10 Quality Control.. . . ... ... .. e e

2.11 Coda-Sharing with Other Carriers. . . ,

ARTICLE 3: FARES, TICKETING, REVENUES AND FEES FOR ALLIANCE

3.1 Fares Charged to the Public

3.2 Ticketing

SERVICES . ... i ittt tesnassssssssanenn .



3.3 Revenue Accounting between the Parties

......... 9
3.3.1 Travel Entirely On Party’s Own Services ......... 10
3.3.2 Travel Entirely on Other Party’s Services ......... 10

3.3.3 Connecting Services at Intercontinental Gateways . . 1 1

3.34PassengerFare . ........ .. ... ... 12

3.4 CRS Booking Fees ... .................0 ... ... 13
ARTICLE 4: SERVICE STANOARDS . ... ..................... 13
41 ServiceStandards .. ........................... 13
ARTICLE 5: SYSTEM REQUIREMENTS . ...................... 14
5.1 Access to Seat Inventory Information .. ............. 14

5.2 Display of Code Shared Flights . .. ................. 14

5.3 Automation of Operationa Interface . .. .............. 14
ARTICLE 6: MARKETING AND DISTRIBUTION . ... .............. 15
6.1 Harmonization of Marketing . ..................... 15

6.2 Joint Advertising and Sales Programs . . ... .......... 15
ARTICLE 7: FREQUENT FLYER PROGRAMS . .. ... ... ... ... .. .. 15
7.1  Frequent Flyer Panicipation . ..................... 15

7.2 Obligationsof United . . ... ........ ... . ......... 15

7.3 . Obligations of Lufthansa . ....................... 16

7.4 Useof FrequentFlyerData . ..................... 16

7.5 Accrual and Award Structure . . . ... 16



7.6 Accrual. ..

7.7 Redemption.

7.8  Other Carriers

ARTICLE a: FACILITIES, GROUND HANDLING AND MAINTENANCE . . .

8.1  Shared Airport Facilities . .. .....................

8.2  Other Shared Facilities and Services
a.3  Signs at Shared Facilities
a.4 Aircraft Ground Handling Services
8.5 Terminal Facilities

ARTICLE 9: FEEDER SERVICE .. ... .

9.1 Coordinationof London Services . . . . ... ............

9.2 Seats on London/Germany Feeder Flights

ARTICLE 10: IMPLEMENTATION - - oo e

10.1 ImplementationPlan . ..........................

10.2 Public Announcement . .. ... .. ...

ARTICLE 11: JOINT ALLIANCE COMMITTEE - - - - - - - - -« -+ v o e e

11 .1 Establishment and Composition - - -« oo oo

11.2 Frequency of Meetings « -« -« -« v v o v v v i

11.3 Responsibilities- - - - - - - - - - - -

ARTICLE 12: TERM - -

12.1 Initial Term

. 16

.17

.17

17

17

18
18
18
18

18

19
19
19
19

19

19

20
20



.................................. 23

ARTICLE13: TERMINATION.. ... ... ... . . .. 20
13.11Insolvency . . .. ... 20
13.2 Major Changes in Ownership, . . .., ,,,, oo .. 20
133 Assignment . .. .............. e 20
13.4 Termination for Convenience . . .. ................. 21
13.5 Material Breach . . . .. ....... .. .. .. ... ... .. ... 21
13.6 Absence of Government Approvals . . ... ... A 21

ARTICLE 14: GOVERNING LAW AND DISPUTE RESOLUTION . . ... .. 21
14.1 Governing Law . . . .. ... . 21
14.2 Dispute Resolution . . .. ........... ... .. ....... 21
14.3 Arbitration . . . . . . e e , .. 22
14.4 Specific Performance ., , ... ......... ... . ....... 22

ARTICLE 15: GOVERNMENTAL APPROVALS; CONFIDENTIALITY . . . . 22
15.1 Cooperation

................................. 22
15.2 Conditlon of Implementation . . . .. ... .............. 22
15.3 Adjustment of Agreement . . . . .. ... ... ... ... 23
15.4 Confidentiality . . . . ... ... ... ... . . . 23

15.4.1 Limitation on Disclosure and Use of Information . 23

15.4.2 Response t0 Legal Process . . . . . . e %3
15.4.3 Actlon UpON Termination « s« e essoeecceee .. 4
15.4.4 Exchanged Data. . ., ... ................. 24
ARTICLE 16: FORCE MAJEURE R



ARTICLE 17: ATTACHMENTS PART OF THE AGREEMENT , . . 2-a
ARTICLE 18: SEVERABILITY . . .. .. ... .. .. .. .. ... ... ... ... 24

ARTICLE 19: HEADINGS . .. ... ... ... ... ... .. ...... ..., 24
ARTICLE 20: GENERAL INDEMNIFICATION . . ... .............. 25
ARTICLE 21: EXCLUSION OF CONSEQUENTIAL DAMAGES . ....... 25
ARTICLE 22: NOTICE . . . . . .. ... . i, 26
ARTICLE 23: INDEPENDENT CONTRACTORS . ................. 26
ARTICLE 24: NO THIRD-PARTY BENEFICIARIES . ................ 26
ARTICLE 25: AMENDMENTS . ...... ... .......... e 27

ARTICLE 26: COUNTERPARTS ... ... .. . . i 27



THIS AGREEMENT IS maae and erzereg r=o 2s 2% ~== 2~ -z
or Cciozer, 1993 (the "Effective Date"), sy a I d oetwes~ Deutscre
Lufthansa Aktiengesellschaft (which, together with any Affiiatas - ~z,
rave, shall be referred to as "Lufthansa™), a corporation organizea ard
existing under the laws of the Federal Republic of Germany and having its
principal executive office at Von-Gablenz-Strasse 2-6, 50679, Cologne,
federal Republic of Germany, and United Air Lines, Inc. (which, together
with any Affiliates it may have, shall be referred to as “United”), a
corporation organized and existing under the laws of the State of Delaware
and having its principal executive office at 1200 East Algonquin Road, Elk
Grove Township, Illinois 60007, United States of America. In this
Agreement, United and Lufthansa may each be individually referred to as a
“Party” and may collectively be referred to as the “Parties.” An “Affiliate”
of a Party means any air carrier in which a Party owns an equity interest of
50% or more.

WHEREAS, United and Lufthansa each provide air
transportation services and seek to attain the highest standards of quality,
service and value for the benefit of the traveling public; and

WHEREAS, Lufthansa and United wish to increase each Partys
opportunities to offer competitive and cost effective air transportation
services between Europe and the Americas, directly and via the Pacific, as
well as to Asia, Africa, Latin America and the Middle East; and

WHEREAS, United has been seeking for some time to close its
operations between Heathrow Airport (London) and Germany, yet it still
desires to participate in that market and preserve its operational rights; and

WHEREAS, United and Lufthansa wish to enable each Party to
offer customers & wider choice of travel options at competitive prices, to
optimize the use of aircraft capacity and ground facilities, and to provide
coordinated scheduling and improved interline services for international
travelers in order to increase the use of those services by the traveling
public; and

WHEREAS, United and Lufthansa desire to establish a
comprehensive and balanced long-term relationship (the “Alliance”) to
compaete effectively with alliances of other carrion seeking to market
globally integrated air transportation services.

NOW, THEREFORE, in consideration of the mutual covenants of
the Parties, and intending to be legally bound, the Parties hereby agree as
follows:



ARTICLE 1: SCOPE OF THE ALLIANCE

The Alliance shall include schedule coordination, coordination of
CRS and passenger reservation systems, coordinated marketing and
distribution, reciprocal participation in both Parties’ frequent flyer programs,
and code-sharing, as well as arrangements concerning joint facilities, ground
handling and maintenance, all as set forth generally in this agreement
(“Agreement” or “Alliance Agreement’).

ARTICLE 2: ALLIANCE SERVICES

2.1 Schedule Cqordination. The Parties shall each use ail

reasonable efforts, consistent with their respective operational constraints,
to coordinate the Schedules of their respective airline networks in order to
minimize passenger waiting time for connections between the networks and
to maximize passenger convenience and service throughout their combined
networks, Each Party shall have the unilateral right to medity its schedules,
and to add or discontinue individual flights or routes, in its sole discretion;
provided, however, that each Party shall notify the other Party of such
changes affecting Code Shared Flights (as defined in Saction 2.2 below) no
less than 30 days prior to implementing any such schedule alteration and no
less than two months prior to implementing any such route addition or
discontinuation.

2 . 2 Code Sharigr Subject {0 ail necessary governmental
approvals and development of necessary CRS system requirements, as set
forth in Article 5 hereof, each Party shaill make flights operated by it
available for the other Party tO offer on a code-shared basis (*Code Shared
Flights”) to the traveling public (excluding local traffic on feeder services
except on routes where the Code Sharing Carrier (as defined In Section 2.3
below) currently operates service with lecal traffic rights) as follows:

2.2.1 Phase Ona. As an interim arrangement from
December 1, 1993 (“Impiementation Date”) until
July 1, 1994, or such earlier data when the Parties
may jointly determine that ail necessary systems
are ready for commencement of Phase Two code
sharing provided for in Section 2.2.2 below,
Lufthansa shaill make seats availabie to United, as
set forth in Saction 2.3.1, for sale using United's
"UA®" code on the Lufthanu flights set forth an



Attachment 2.2.1, and United shall make seats
available to Lufthansa, as set forth in Section
2.3.1, for sale using Lufthansa’s “LH” code on the
United flights set forth on Attachment 2.2.1. In
addition, the Parties shall implement code sharing
on the London/Germany flights set forth on
Attachment 9.2 (“London/Germany feeder
Flights”) during Phase One provided that: (i} code
sharing on such flights is operationally feasible for
each Party; (ii) each Party is satisfied, in its sole
discretion, with the application and interpretation
of the terms of relevant bilateral aviation
agreements affecting such flights, and with the
effect that such flights would have on the
application of such bilaterri avistion agreements to
proposed flights by other carriers; and (i) the
Parties have obtained ail necessary governmental
approvals.

2.2.2 Phase Twq. Immediately following Phase One, and
continuing for the duration of this Agreement, the
following flights operated by the Parties shall be
Code Shared flights:

- ail trans-Atlantic flights operated by either
Party between the U.S. and Germany,
except for flights where the potential Code
Sharing Carrier (as defined in Section 2.2.3
below) determines that code sharing would
be confusing to the customer due to the lack
of shared terminal facilities of the Parties or
similar operational constraints, and such
other flights as the Parties may mutually
agree;

ail flights between polints within Germany
and between Germany and any point in
Europe, Africa, the Mideast and the Indian
Subcontinent (Calcutta and points west of
ity and between Santiago and Buenos Aires,
that are opersted by Lufthansa and that
represent operationally feasible and



commercially reasonable connections witn
any flight operated by either Party between
the United States and Germany, and
between other points as mutually agreed

(collectively, “German Beyond-Gateway
Flights”);

- all flights between points within the United
States and between the: United States and
any point in Canada, the Caribbean and Latin
America, that are operated by United and
that represent operationally feasible and
commercially reasonable connections with
any flight operated by either Party between
Germany and the United States, and
between other points as mutually agreed
(collectively, "U.S. Beyond-Gateway
Flights™); and

subject to the conditions set forth in Section
2.2.1, the. London/Germany Feeder Flights,
as set forth in Attachment 3.2.

provided, however, it governmental action limits

the number of U.S. Beyond-Gateway Fiights on
which Lufthanss may code share under this

Agreement, or the numbu of German Beyond-

Gateway Flights as to which United may code

share under thh Agreement, then the Party whose

code sharing opportunities are limiteéd may require

the other Party, upon 120 days notice, to limit to

the same extent the number of U.S. Beyond-

Gateway Flights or German Beyond-Gateway
Flights, as the case may be, on which it code

shares pursuant to thb Agreement. In the event a

limitation on U.S. and/or German Beyond-Gateway

Flights is imposed, the Code Sharing Carrier shall

be entitled to determine from time to time which of

the flights that qualify as Code Shared Flights
pursuant to thb Seetlon 2.2.2 shall be excl uded

from code sharing in order to comply with the

limitation.



2.2.3 Phase_Three. Commencing upon  mutua
agreement, but no later than one year after the
start of Phase Two, if the Panies jointly determrne
that it is operationally feasible, and continuing for,
the duration of this Agreement, as a supplement to.
Phase Two code sharing, the following flights
operated by the Parties shall be Code Shared
Flights:

- all trans-Atlantic flights operated by either
‘Party not already included in Phase Two,
except for flights where the potential Code
Sharing Carrier (as defined below)
determiner that code sharing- would be
confusing to the customer due to the lack of
shared terminal facilities of -the Panies or
similar operational conatrainta;

- to the extent the Parties jointly determine
that it i s commercially desirable, all flights
operated by either Party across the Pacific,
between Germany and points east of
Calcutta, and within Asia and the Pacific
region; and

such other flights operated by either Party
as to which the Parties jointly determine that
code sharing is commaercially duinbie.

The Parties shall use reasonable efforts to resolve jointly regulatory and
other barriers to implementation of Phases One, Two and Three. With
respect to a Code Shared Flight, the Party operating the flight shall be
referred to a8 the Opemting Carrier* and the Party other than the Operating
Carriec shail be referred to as the "Code Sharing Carrier.”

2.3 |nventory Management. Each Party will retain ultimate
control over management of seat inventories on flights operated by it.
Access to seat inventories for Code Shared Flights shall b® provided to the
Code Sharing Carrier as follows:



2.3.1 Phase One.  During Phase One code sharing

2.3.2

described in Section 2.2.1 above, blocks of seats
in the amounts specified in Attachment 2.3.1 shail
be allocated initially to be managed, marketed ang
sold by the Code Sharing Carrier under its own
airline designator code. The Code Sharing Carrier
shall be entitled to request additional seats for any
Code Shared Flight (but without advance seat
assignments), but the Operating Carrier shall retain
sole and absolute discretion whether or not to
grant any such request. Except as set forth in
Attachment 9.2 with respect to London/Germany
Feeder Flights, the Code Sharing Carrier shall
release unassigned seats from allocated blocks to
the Operating Carrier upon the exchange between
the Parties of the passenger name list for the flight
or, if earlier, upon the request of-the Operating
Carrier. The Code Sharing Carrier ‘shall have the
option to retain unsold space for further sale (but
without advance seat assignments) prior to the
departure of the flight. The Code Sharing Carrier
shall release unsold space upon the request of the
Operating Carrier. Except as set forth in
Attachment 3.2 with respect to London/Germany
Feeder Flights, each Party shall use its best
reasonable efforts to return unsold space from
allocated blocks to the other Party as far in
advance of scheduled flight departure as
practicable, taking into account demand patterns in
each specific market and fare category, and the
Coda Sharing Carrier shall have no financial
obligation for unsold seats or space. The Code
Sharing Carrier shall not overbook seats allocated
to it pursuant to thb Section, except in accordance
with specific srrangements expressly agreed to in
writing by the Parties. United shall provide, at its
expense, functionality for the initialization and
handling of seat allotments on the Code Shared
Flights of both Parties.

During_ BMh.ase Two code sharing
described in Section 2.2.2 above, the seat



inventories On code Shared Fiights shall be mage
available for sale under either Party’'s airline
designator code. Only the Operating Carrier shall
have control over management of inventory among
fare categories, but seats within each category will
be available for sale under either Party’s airline
designator code. Translation of the Code Sharing
Carrier's fares into the Operating Carrier's fare
categories for inventory management purposes
shall be done automatically, based upon rules
provided by the Operating Carrier, through an
interconnection of the Parties” computer
reservation systems. Functionality for translation
of fares shall make it possible to book Code Shared
Flights using the Code Sharing Carrier's fare
categories in the same manner as bookings made
using those fare categories on flights operated by
that carrier. The Parties shall provide information
about applicable classes of son/ice to travel agents
and the traveling public.

2.3.3 PhDuringyrtPhase Three code sharing
described in Section 2.2.3 above, inventory
management for Code Shared Flights will be
conducted in the same manner as described in
Section 2.3.2 sbove with respect to Phase Two
code sharing.

2.4 Advance Seat Aassignment for Coda Shared Flights.
Subject to technical constraints, . and except 88 provided in Section 9.2
below, each Party shall offer, and United shall cause its Commuter Carriers
(as defined in Section 2.9 below) to offer, passengers of the other Party the
opportunity to receive advance seat sssignments when making reservations
for Code Shared Plights either directly with the Party or the Commuter
Carrier or.through the CRS system affiliated with the Party.

2 . 5 Passanger Through Check-in Beginning with Phase One
code sharing described in Section 2.2.1 sbove and subject t0 technical
constraints, each Party shall provide passengers the convenience of through
check-in at such Partys airport counters for flights of either Party and
receiving seat assignments, boarding passes, documentation checks.



caggage tags, and frequent flyer program Credit for their Lufthansa/Uniteq
connecting flights (except that in Phase One frequent flyer program cregdit at
check-in shall be limited to connecting flights that are Code Shared Flights).
United shall cause each of its Commuter Carriers (as defined in Section 2.9
below) to provide these services, subject to technical constraints, for all
Lufthansa/Commuter Carrier connecting flights. Advance boarding passes
shall not be issued without the approval of the Operating Carrier in any
Phase.

2.6 Seamless Transfer. Subject to operational constraints,
the Parties shall expedite to the greatest extent feasible the transfer of all

passengers and baggage making connections between the Parties’
respective networks, and shall cooperate in communicating efficiently to
passengers, e.g. through ticket wallet inserts, terminal and gate signage, and
flight information displays, to achieve the shortest possible connecting times
between flights.

2.7 In-Flight Product Coordination. The Parties shall jointly
evaluate the need for, and degree of coordination on, in-flight services and

amenities  reflecting t h e Parties’ coordinated services, such as
announcements, infiight video, magazines, and seat pocket inserts. The
Parties shall also jointly evaluate the need for, and feasibility of in light of
labor constraints, English and German language capability of cabin crews, on
a route-by-route basis.

2.8 Single Flight Numbars. The Parties shall evaluate jointly
the feasibility of single flight numbar designations of connection services
that include Code Shared Flights. The Parties scknowledge that it may be
desirable and feasible for one of the Parties t0 use single flight number
designations even if the other Party does not do so. Neither Party shall use
single flight number designations of connection services that include Code
Shared Flights, however, unless it is operationally feasible for the other
Party.

2.9 Commuter Carriers. Each Party shall use reasonable
commercial efforts to facilitate each of its Commuter Carriers (as defined
below) entering into a code sharing agreement with the other Party, which
agreement shall include terms that are the counterparts of those set forth in
Sections 2.1, 2.2, 2.3, 2.6, 2.7, 3.3, 8.3, 15.1 and 15.8 and Article 20 of
this Agreement. Each Party shall nevertheless be entitied to maintain in
effect any contractual rights it has as -of the Effective Date with its
Commuter Carriers, to the extent deemed necessary in such Party’s



reasonable commercial judgment (taking into account the interests of :he
Alliance). The “Commuter Carriers” of a Party include all regional or
commuter air carriers that are, or subsequent to the Effective Date become,
contractually entitled to operate flights under the Party’s airline designator
code, but do not include Affiliates of the Party.

2.10 Quarity contr ol. The Parties will establish a Joint Quality
Group consisting of operational staff representatives of each Party. The
Joint Quality Group will (i) define standards and goals for Alliance services in
various operational areas such as flight operations, passenger handling,
baggage handling, etc.; (i) monitor performance of the Alliance in
comparison to the defined standards and goals: and (iii) seek to identify
ways to improve the performance of the Alliance.

2.11 Code-Sharing with Othrr Carriers Neither -Party shall
enter into any code sharing arrangement with any other air carrier without

prior notice to and discussion with the other Party, but the consent of the
other Party shall not be required.

ARTICLE 3: FARES, TICKETING, REVENUES AND FEES FOR ALLIANCE
SERVICES

3.1  FEdres &£hacgedht B athe Publig. s h a | |
independently establish its fans and rates for flights offered to the traveling
public under its airline designator code, subject to the rules and regulations
of the Air Service Agreement between the United States and the Federal
Republic of Germany and its amendments, ail other air trangport services
agreements that may be applicable, and ail other applicable [aws of the
United States, the Federal Republic of Germany and the European
Community.

3.2 Tickating. Each Parry may issue tickets for Code Shared
Flights subject to the reguiations set forth in the |IATA Muitilateral Interline
Traffic Agreement, as it may be amended from time to time.

3.3 Rayanue Accounting between the Bartigs FExcept as
provided in Section 9.2 below, revenues from air trangportation on Code
Shared Flights shall be calculated and apportioned between the Parties as
follows:



3.3.1 Travel Entirelv_On Partv’s Own Serviges. | a

3.3.2

ticket is issued under the airline code of one Party
for travel that is provided entirely on one or more
flights operated by the same Party, that Party shall
be entitled to receive and retain the entire
Passenger Fare (as defined below), and shall be
responsible for any applicable travel agency
commissions, credit card fees, and other selling
costs.

! tVices.
Commencing with Phase One and continuing for a
period of twelve months thereafter,

(i) If a one-way or round-trip ticket is-issued under
the airline code of one Party for travel that is
provided entirely by the other Party as Operating
Carrier {on one or more flights), the Operating
Carrier shall be entitlied to receive an amount equal
to the Passenger Fare (as defined below) less the
Off-Line Distribution Fee (as defined below).

(i) If a round-trip ticket is issued under the airline
code of one Party and transportation in one
direction is provided entirely by the other Party as
Operating Carrier (on one or more flights), then
such other Party shall be entitled tO receive the
Passenger Fare for that origin-destination less the
Off-Line Distribution Fee. The Passenger Fare for
the other origin-destination shall be apportioned
pursuant to Seection 3.3.1 or 3.3.3, whichever is
applicable.

(i)  The "Off-Line Diatributlon Fee® shall be
calculated by muitiplying the fare for the flight by
the percentage set forth Iin Attachment 3.3.2 that
is applicable depending on point of sale and type
of fare. The Party undu whose airline code the
ticket is issued shail be ® ntitled to retain the
amount by which the fare it receives from the
passenger exceeds the amount due to t he
Operating Carrier, and the Party under whose



airline code the - cket is issued shall be resporsipie
for any applicable travel agency commissions,
ticket handling fees and credit card fees.

Before the end of the initial twelve-month period
and each succeeding twelve-month period, the
Parties shall meet and determine mutually
agreeable terms apportioning revenues for services .
covered by this Section 3.3.2 for the next twelve
months. Based on the experience of the Alliance
at that time, the Parties shall consider whether,
with respect to round-trip travel, the Off-Line
Distribution Fee should be applicable only to
instances where one Parry provides ail of the
transportation in both directions; whether the
appropriate percentages for caiculating the Off-Line
Distribution Fee, as set forth in Attachment 3.3.2,
should be modified; and whether application of the
Off-Line Distribution Fee should be restricted or
modified with respect to service on specific routes.

3.3.3 Connecting Services at Intercontinantal Gerewiyvs.
The Passenger Fare (as defined below) shail be
prorated as follows where both Parties share in the
connection8 for the intercontinental transportation
of a passenger:

(i) Where the transportation consists of
through fares between North America
(including the United States, Canada and
Mexico) and Germany, and such
transportation is provided exclusively by the
Parties, the Passenger Fare shall be prorated
under the terms and conditions of the
Special Prorate Agreement between the
Parties, effective as of the first day of the
calendar month following the Effective Date,
as it may be amended from time tO time.

(ii) In all other cases in which both Parties
share in the connections for the



3.3.4

.12

intercontinental transportation of 3
passenger, the Passenger Fare shall be
prorated under the terms and conditions of
the Multilateral Prorate Agreement, effective
September 1, 1993, as it may be amended
from time to time.

The Operating Carriers will receive the respective
amounts provided for in (i} and (ii) above regardless
of the airline designator code or flight number that
appears on the coupon.

Passenger Fara. For purposes of this Section
3.3, “Passenger Fare’ shall mean the fare charged
to the passenger, except that if a Code Shared
Flight is ticketed under the airline code of the Code
Sharing Carrier at a fare which is .less than the
lowest fare that is valid for interlining between the
Parties on that flight for the fare category for
which the ticket was issued (®Interlinable Fare”),
then the Passenger Fare for the entire itinerary that
includes the Code Sharad Flight shall be deemed to
be the lowest Interlinable Fare for the relevant fare
category. The Interlinable Fare shall be determined
by reference to the tariff fiings made by the
Parties with the relevant governmental suthorities
except as follows:

(i)  Either Party may propose, by telex in
form to be mutually agreed by the Parties.
that the other Party accept a prorate
concession or fare lower than the lowest
Interlinable Fare in any fare category on
specific origin-destination markets. The
other Party shall be obligated to accept or
reject any such propasal, by telex in form to
be mutually agreed by the Parties, by 3 p.m.
(Central European time in cue of fares
originating in Europe; Central U.S. time in
case of fares originating in tho U.S.1 on the
next business dry after receipt of the
proposal . If the proposal is accepted or no



timely response is given, the amount
proposed shall be treated as an Intertinable
Fare. The Parties shall attempt to implement
these procedures as efficiently as possible to
ensure timely and competitive fare offerings
so as to maximize the strength of the
Alliance.

(ii) Any fare offered by one Party in a
specific  origin-destination market  shall
qualify as an Interlinable Fare if offered by
‘the other Party acting as the Code Sharing
Carrier in tha same origin-destination market.

3 . 4__CRS Booking Feags The Operating Carrier for each
segment of a Coda’ Shared Flight shall pay tha boaking

fee, if any, that a CRS system charges for that segment
of the Coda Shared Flight. The Parties shall attempt to
arrange for direct billing of these fees to the Operating
Carrier. If direct billing cannot be arranged, the Parties
shall meet jointly to find a mutually agreeable cost-
effective accounting procaaa for handling such fees. At
the end of the initial tweive-month period under this
arrangement for paymant of booking fees, and on each
anniversary tharaof, the Parties shall jointly review the
operational experience and economic impact (including
any fees incurred for billing by CRS systems) of the
arrangement and shall implement a mutually agreeable
arrangement for the succeeding twelve months. If the
Parties are unable to reach a mutually agreeable solution
at the end of any such period, the arrangement then in
effect for the payment of booking fees shall continue
until the Parties agre® on a now arrangement.

ARTICLE 4: SERVICE STANDARDS

4.1 Service Standarde,. The Operating Carrier shall provide all
passengers of the Code Sharing Carrier on Code Shared flights with service
(including ground and on-board service)} on equsl terms with its own
passengers.  The Operating Carrier shall operate Code Shared Flights,
including in-flight service, in accordance with its own service standards.
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The obligations of the Parties with respect to airport customer service and
access to airport clubs or lounges may be further defined for each location in
a separate agreement.

ARTICLE 5: SYSTEM REQUIREMENTS

5.1 Access to Seat Inventory Information.  United and
Lufthansa shall each develop, at its own cost, automated procedures to
provide, beginning on the open for sale data in Phase Two (as such date is
determined by the mutual agreement of the Parties), the Code Sharing
Carrier with the Operating Carrier's seat inventory information (with
availability information equivalent to information provided to third-party CRS
Systems (i.e., CRS Systems other than the Operating Carriers own CRS
System)) to enable the Code Sharing Carrier to sell seats under the Code
Sharing Carrier’s airline designator coda for all Code Shared Flights. Access
provided through such automated procedures shall be subject to the
Operating Carrier's inventory management powers set forth in Section 2.3
above.

5.2 Displav of Code Shared Flights Each Party shall
investigate the technical feasibility and commarciai desirability of positioning,

in its internal passenger reservation display made available to its own
reservation and sales agents and in any Party-specific marketing display
made available to travel agents through any CRS system directly or via direct
access, all non-stop Code Sharad Flights and connecting flights of each
Party with respect to which af least one segment is @ Code Shared Flight.
Such displays would include Code Shared Flights under airline designator
codes of both Parties, displayed on the same level according to fair and
equal principles to be agreed upon by the Parties. Each Party shall complete
its investigation by January 30, 1994, and the Parties shall implement such
displays as promptly as reasonably possible thereafter on a reciprocal basis
to the extent each Party deems it technically feasible and commercially
desirable to do so.

.. 5.3 Automationo f Ooerations Interfage United and
Lufthansa shali each develop, at its own coat, mutusily agreeable sysiems
enhancements to automate the opamtioru interface between the Parties as
set forth in this Article 5. Automated interface shall include among other
things passenger bookings, cancelistions, specisl service request
information, seat maps and seat assignments, EDIFACT through check-in



and electronic post-departure messages. \Wherever applicable, the Interface
snall be based on IATA standards.

ARTICLE 6: MARKETING AND DISTRIBUTION

6.1 Harmonization of Mar- United and Lufthansa shak
preserve their Separate brand identities but shall harmonize their marketing
as mutually agreed to stress the service benefits of the Alliance in their
respective markets. Prior to the Effective Date, the Parties shall develop
marketing graphics reflecting both Parties’ brand identities, to be used in
connection with their Alliance activities. Neither Party shell use any
trademark, tradename, logo, or service mark of the other Party without the
prior consent of the other Party.

6.2 Jojnt Advertising and Sales Programs. The--Parties shall

include mutually agreeable references to the Alliance in all marketing end
promotional activities undertaken in SUPPOrt of their coda-share operations
after the Effective Date. United end Lufthansa shall jointly develop plans for
mutually agreeable joint advertising end sales programs including the sharing
of sales end reservations facilities, joint employee training, joint travel agent
incentive commission programs, the establishing of mutual general sales
agency relationships end joint product development.

ARTICLE 7: FREQUENT FLYER PROGRAMS

7.1 Erequent Fiver Particioation. Subject to appilcabie laws
end reguirtione, United shail participate (and cause United Express to
participate) in Lufthansa Miles & More progmm, and Lufthansa shell
participate (and cause Lufthansa Express and Lufthansa Cityline to
participate) in United’s MileagePlus progmm, pursuant to the terms of this
Agreement and one or more frequent flyer program participation agreements
that reflect the principles set fonh on Attachment 7.1. Each Party shell be
entitied to terminate its panicipation in the other Party’s program on 12
months Prior notice in the event that this Agresment is terminated.

7.2 Qbligations of United. United shall cease to participate in
any frequent flyer program of, end shall terminate the participation in its
frequent flyer program by, any air carrier registered as a fiag carrier or a
national carrier of 8 EUropean country or by the European Communi ty,
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except for carriers listed on Attachment 7.2, with effect on the earliest date
permitted by existing contractual obligations and by applicable law.
Thereafter, United shell not enter into or maintain any frequent flyer
arrangements with any carrier registered es a flag carrier or a national carrier
of a European country or by the European Community unless otherwise
agreed by the Panies.

7.3 Qbligations o f Lufthansa Lufthansa shall cease to
participate in the frequent flyer program *of, and shell terminate the

participation in its frequent flyer program by, any air carrier registered as a
flag carrier or a national carrier in the United States, except for carriers listed
on Attachment 7.3, with effect on the earliest data permitted by existing
contractual obligations end by eppiicebie law. Thereafter, Lufthansa shell
not enter into or maintain any frequent flyer arrangements with any carrier
registered es a flag carrier or a national carrier in the United States unless
otherwise agreed by the Parties.

7.4 \Use of Freauent Fiver Data. United end United Express
shell not use the information obtained from frequent flyer program usage by

passengers of Lufthansa, Lufthansa Express or Lufthansa Cityiine for any
purpose other then operation of the frequent flyer programs, end any use of
such information shell be subject to ail applicable dam protection laws.
Lufthansa, Lufthansa Express end Lufthansa Cityline shall NnOt use the
information obtained from frequent flyer progmm usage by passengers of
United and United Express for any purpose other than operation of the
frequent flyer programs, end any use of such information shall be subject to
all applicable data protection laws.

7.5 Accsastancasiewvard Structure: United and Lufthansa
agree to implement the accrual end award structure sot forth in Attachment
7.5 end to review the accrual end award levels of their respective frequent
flyer programs from time to time with the inteat to maintain the integrity of
each progmm while still remaining competitive with other frequent flyer
programs in their respective markets. Each Party shall remain free to modify
the teems of its frequent flyer program from time to time.

7 . 6 Acgcrual. Prior to January 1, 1994, MileagePlus miles
may be accrued on United flights, Code Shared flights, and those Lufthansa
flights originating in the U.S., end Miles & More miles may be accrued on
Lufthansa flights and Code Shared Flights. As of January 1, 1994,
MileagePlus miles end Miles & More miles may be accrued on any United or
Lufthansa flight. The Operating Carrier shall pay the Code Sharing Carrier at
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a mutually agreed rate for all miles accrued in the frequent flyer program o¢
the Code Sharing Carrier as a result of miles travelled on a flight operated oy
the Qperating Carrier. United elite bonuses (Premier) shall not be accrued on
flights operated by Lufthansa end Lufthansa elite bonuses shall not be
accrued on flights operated by United.

7.7 Redemptign. Prior to January 1, 1994, MileagePlus miles
may be redeemed on United flights end those Lufthansa flights originating in
the U.S., and Miles & More miles may be redeemed on Lufthansa flights. As
of January 1, 1994, Mileage Plus miles end Miles & More miles may be
redeemed on any United or Lufthansa flight. The Code Sharing Carrier shall
pay the Operating Carrier a mutually agreed rate for ail miles redeemed in the
frequent flyer program of the Code Sharing Carrier on a flight operated by
the Operating Carrier.

7 .0 Qther Carriers, The Parties agree to evaluate the
desirability end feasibility of entitling other carriers’ flights that operate under
a Party’s airline designator code, or under that Partys end the other carrier’s
airline designator code, to participate in the frequent flyer program of the
other Party pursuant to separate contrectuei arrangements.

ARTICLE 8: FACILITIES, GROUND HANDLING AND MAINTENANCE

8.1 Shared Airport Facilities. United and Lufthansa shall
share fecilitiee end services et airports served by Code Shared Flights to the
extent commercially end logistically ressonable. The Parties acknowledge
that existing leaseholds with third parties, physical constraints- and
operedonal constraints may render the sharing of facilities commercially or
logistically unreasonable or impossibie. The Parties will negotiate in good
faith to define mutually agreeable terms and conditions applicable t o t he
following situations:

8.1 .1 Use by the Operating Carrier of existing terminal
facilities of the Code Sharing Carrier.

8.1.2 Provision of services to passengers of the Code
Sharing Carrier on Code Shared Flights by an
Operating Carrier in its own terminal facilities.



8.2 her Shared facilities and Serviges. In addition, snzreq
facilities and services may include joint passenger handling, freignt

warehousing, crew transportation or flight operations.

8.3 gigns at Shared Facilities. W erever possible, shared
facilities shall display functional and accurate signage identifying each Party

and the services it provides, including the brand identity of each Party and
the marketing graphics developed jointly by the Parties.

8.4 Aircraft Ground Handling Services The Parties shall
explore possibilities for each Party to perform aircraft ground handling

services for the other Party, including aircraft de-icing, fueling and aircraft
maintenance and overhauling, at appropriateiocations.

8.5 Terminal Facilities. Each Party shall use its best efforts to
arrange for terminal facilities at gateway alrpons in order to facilitate
passenger handling and connections between the two Parties’ flights with
the objective of achieving convenience equal to on-line connections. In
panicular, the Parties shall provide facilities at Chicago (O’Hare), Frankfurt
and Washington (Dulles) as set forth on Attachment 8.5.

ARTICLE 9: FEEDER SERVICE

9.1 Coardination of Landon Sarvicaer Lufthansa will use
reasonable efforts to adjust its schedule of flights from Frankfurt, Munich,
Hamburg and Berlin to London to connect with trans-Atlantic flights
operated by United between London and points in the United States.

9.2 Seats on London/Germany Feeder Flights..! 'ithansa will
make available to United for sale under its "UA® airline designator code the
numbers of seats on Lufthansa flights between London and Frankfurt,
Munich, Hamburg, and Berlin that are specified on Attachment 9.2 (but
without the option for advance scat assignments), subject to the terms and
conditions set forth on Attachment 9.2. United will pay Lufthansa for ail
such seats at the rates set forth on Attachment 9.2.



ARTICLE 10: IMPLEMENTATION

10.1 Imolementation Plan, The Panies shall proceed with
implementation of this Agreement in accordance with the Implementation

Plan set fonh on Attachment 10.1. In the event the Parties are unable to
meet one or more of the deadlines set forth in the Implementation Plan, tney
shall meet to establish new deadlines.

10.2 Rublic Announcement. The initial public announcement
of the Alliance as set forth hereunder shall be made jointly by senior
executives of United and Lufthansa in 8 mutually agreed format. Such
announcement shall be prepared jointly and shall be made as soon as
practicable after the execution of the Agreement.

ARTICLE 11: JOINT ALLIANCE COMMITTEE

11 .| Estatlishmentoand Comodsition. d a t e o f
execution of this Agreement, the Parties shall create a Joint Alliance
Committee (the “Alliance Committee”), which shall consist of, at a
minimum, an officer and a staff executive of each Party. "

11.2 Erdquengy|dfiMeatinogs. Committee shall
hold its initial meeting no later than thirty (30) days after the Effective Date

and at least every other month until October 1994. Thereafter it shall meet
at least twice a year. In addition to regularty scheduled meetings, it shall
meet in accordance with the dispute resolution provisions in Article 14
hereof, and it shall meat within fifteen (15) days upon the request of either
Party.

11.3 Raesponsibilities,. The Allisnce Committee shall review the
planning and implementation of the cooperation between the Panies and
shall also consider opportunities for expanding the scope of the Alliance.
The Alliance Committee shall make final decisions on marketing
harmonization, joint system development, and other provisions set forth
hereunder -and in all subsequent amendments and attachments to this
Agreement. Such decisions shail be regarded as an integral part of this
Agreement and shall be reflected in written smendments hereto.



ARTICLE 12: TERM

12.1 Initial Term. This Agreement shall take effect on the
Effective Date and shall continue in effect thereafter untii April 1, 2004,
unless previously terminated in accordance with Article 13 hereof.

12.2 Renewé&. This Agreement shall be automatically
renewed for successive two-year periods unless either Party gives notice of

non-renewal to the other Party at least twelve months prior to expiration of
the term hereof or any renewal hereof.

ARTICLE 13: TERMINATION

13.1 Insolvency. If either Party (the “Insolvent Party”) is
granted relief under the bankruptcy code or the insolvency laws of any state,
province or nation, and if this Agreement has not otherwise terminated, then
the other Party may, at its option, suspend all further performance of this
Agreement until the Insolvent Party assumes or rejects this Agreement
pursuant to the relevant provisions of the applicable banksuptey code or any
similar or successor provision under any other applicable faw. Any such
suspension of further performance by the other Party pending the Insolvent
Party’s assumption or rejection shall not be a breach ot this Agreement and
shall not .affect the other Party’s right tO pursue or enforce any of its rights
under this Agreement or otherwise.

13.2, MajcEithernPartynfaynarshin. r m i n a t e
this Agreement upon six months prior notice to the other Party, in the event
of a major change in the corporate ownership of the other Party. For the
purposes of this section, a8 ‘major change in corporate ownership’ means
any of the following events if they occyr after the Effective Date: (i) the
direct or indirect beneficiai ownership of

more of the voting stock of either Party is acquired or becomes held by any
MCIII) the sale, mortgage, lease or
othef transfer in one or more tr s, not in the ordinary course of

business, o

13.3 Assignment In the event that there is, by operation of
law or otherwise, an assignment of this Agreement or of any of the rnghts.



duties or obligations created by this Agreement with respect to one of :ne
Parues, without the prior consent of the other Party, such other Party may
terminate this Agreement upon 180 days prior notice to the Party with
respect to which the assignment has occurred.

13.4 Termination for Convenjence. Either Party may terminate ,

this Agreement upon notice to the other Party, such notice to be given no
earlier than twelve months after the Effective Date. Such termination shall
be effective on the last day of the first traffic season ending at least six
months after receipt of such notice by the other Party. Any such
termination shall not affect any contractual commitments between the
Parties then in effect covering such matters as ground facilities and frequent
flyer program participation, except as expressly provided herein or in those
contracts.

13.5 Material Breach In the event of a material breach of the
terms-and conditions of this Agreement, the non-breaching Party may send a
notice of default to the breaching Party. The notice shall describe the
alleged material breach in as much detail as possible. If neither Party
decides to have recourse to arbitration as specified hereunder, and the
breaching Party has not cured such default within thirty (30) days following
such notice, then the non-breaching Party has the right to terminate this
Agreement by sending to the breaching Party a notice of termination of this
Agreement to be effective immediately. Such notice of termination shall
relieve the non-breaching Party of any further obligation to perform
hereunder and shall not constitute waiver of any other right or remedy which
the non-breaching Party may have.

13.6 Absence of Government Approvaig. This Agreement shall
terminate as provided in Section 15.2 if the Parties fail to obtain one or more
of the approval& authorizations, exemption? or licenses required .by, and by
the dates set forth in, that Section.

. 'y Y

ARTICLE 14: GOVERNING LAW AND DlgPUTE RESOLUTION

14,1 Governing Law. This 'Agroomont shall be governed by
andyconstrued in accordance with the laws of Now York, without reference
to the choice of law provisions thereof. -

14.2 Dispute Resolution. The Alliance Committee shall
attempt to resolve any disputes that arise concerning contract interpretation

-



- 22 .

or the performance of either Party. The Alliance Committee shall meet
within ten {10) days upon notice by either Party that a dispute exists. If the
Alliance Committee cannot resolve any such dispute within seven (7) days
following the first dav of such meeting, the dispute shall be referred to the
senior management of United and to one or more members of the executive
board of Lufthansa, who shall meet personally or by telephone within five
(5) days. If no resolution is reached within three (3) days following the first
day of such meeting, either Party may refer the matter to arbitration as
specified in Section 14.3 below.

14.3 Arbitration. After completing the procedure set forth in
Section 14.2 above, either Party may refer any dispute arising under or
relating to this Agreement to arbitration. All disputes arising ‘out of or
relating to the Agreement shall be finally settled by arbitration. The
arbitration shall be conducted in London, U.K. in English in accordance with
IATA Resolution 780, “Form of Interline Traffic Agreement”.

14.4 Specific Performance. The Parties hereby expressly
acknowledge the uniqueness of the benefits to be derived from this
Agreement and the likely inadequacy of damages to afford fully satisfactory
relief and therefore agree that the failure of one Party to perform this
Agreement in any material respect shall entitle the other Party to enforce
performance of this Agreement by seeking an order from the arbitrators
compelling the defaulting Party to perform Its obligations hereunder. Each
Party fully agrees that if it is the Party against which such order for specific
performance is sought, it shall not directly or indirectly contest the
availability or propriety of such remedy under the circumstances of the case.

ARTICLE 15: GOVERNMENTAL APPROVALS; CONFIDENTIALITY

15.1 Caoperation. The Parties shall cooperate fully and shall
individually and collectively obtain all necessary government approvals
required for the impkmentation of any and all of the provisions of this
Agreement.

15.2 Condition of Implementation The obligations set forth in
this Agreement are expressly conditioned on each Party’s ability to obtain all
governmental approvals, authorizations, exemptions, or licenses required for
performance hereunder by March 1, 1994, or such later date as is mutually
agreed by the Parties. |If the Parties fall to obtain all such approvals,
authorizations, exemptions or licenses (except ones whose absence has no



significant adverse effect on either Party) by such date, this Agreement sra:
terminate and be of no further force and effect. In addition, this Agreement
shall terminate and be of no further force and effect if Lufthansa and United
do not receive the approval of the U.S. Department of Transportation to
engage in the activities contemplated hereunder by January 31, 1994, or
such later date as is mutually agreed by the Parties. The obligations of the
Parties with respect to the Agreement shall be suspended to the extent that
any required approval, authorization, exemption or license, after being
granted, is subsequently revoked or materially and adversely altered.

15.3 Adiustment of Aatpemeqt.,,. In the event that any
necessary government approval is subsequentty revoked or materially and
adversely altered, the Alliance Committee shall meet in an effort to adjust
the terms of this Agreement in an equitable manner and continue the
Alliance in accordance with the original intention8 of the Parties.-

15.4 Confidentiality

15.4.1 Limitation on Disclosure and Use of Information.
Except in any proceeding to enforce any of the provisions
of this Agreement, neither Parry will, without the prior
consent of the other, use, publicize or disclose to any
third party, either directly or indirectly, any of the
following (hereinafter ®  Confidential Information”):

(i) this Agreement or any of the terms or
conditions of this Agreement; or

(i)  any confidential or proprietary information or
data, either orsl or written, received from
and designated as such by the disclosing
carrier.

15.4.2 Resoonse fo d.eQsl Process.c arrier is
served \ith a subpoena or other legal process requiring
the production or disclosure of any Confidential
Information, than that cserier, before complying, will
immediately notify the non-disclosing carrier and the
non-disclosing carrier shall have a reasonable period of
time to intervene and contest disclosure or production.
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15.4.3 Action Unon Termination. Upon termination of
this Agreement, all Confidential Information, including
any copies thereof made by the receiving Patty, must be
returned to the disclosing carrier or destroyed.

15.4.4 Exchanged Data. Neither Party shall use
information or data provided by the other Party (whether
or not designated confidential or proprietary) in
connection with this Agreement except in fulfilment of
its obligations hereunder.

ARTICLE 16: FORCE MAJEURE

Neither carrier will be liable for delays or failure in performance
under this Agreement caused by acts of Ged, war, strikes, labor disputes,
work stoppage, fire, acts of government or any other event beyond the
control of that carrier.

ARTICLE 17: ATTACHMENTS PART OF THE AGREEMENT

The Attachments to this Agreement are integral parts thereof,
and shall have the same force and effect as if included in the body of the
Agreement.

ARTICLE 18: SEVERABILITY

Except as provided in Articie 18, in the avant that any one or
more of the provisions of this Agreement shall be determined to be invalid,
unenforceable or illegal, such invalidity, illegality and unenforceability shall
not affect any other provision of this Agreement, and the Agreement shall
be construed as if such invalid, illegal or unenforceable provision had never
been contained in this Agreement.

ARTICLE 19: HEADINGS

The headings contained in this Agreement are inserted purely as
a matter of convenience and neither form ‘an operative part of it nor are to
be used in interpreting its meanings.
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ARTICLE 20: GENERAL INDEMNIFICATION

Except as otherwise provided herein, each Party shall indemnify
and hold harmless the other Party, its directors, officers, employees, and
agents from all liabilities, damages, losses, claims, suits, judgments, costs,
and expenses, including reasonable attorneys’ fees, directly or indirectly *
incurred by the other Party as the result of my claims that arise out of or in
connection with the performance or failure of performance of the
indemnifying Party’s obligations hereunder. In addition, each Party shall
indemnify and hold harmless the other Party, its directors, officers,
employees, and agents from all liabilities, damages, losses, claims, suits,
judgments, costs, and expenses, including reasonable attorneys’ fees,
directly or indirectly incurred by the other Party as the result of any claims
by third parties that arise out of or In connection with any products or
services received from or supplied by the indemnifying Party in connection
with this Agreement.

ARTICLE 21: EXCLUSION OF CONSEQUENTIAL DAMAGES

NEITHER PARTY SHAU SE UABLE FOR ANY INDIRECT,
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING LOST
REVENUES, LOST PROFITS, OR LOST PROSPECTIVE ECONOMIC
ADVANTAGE, WHETHER OR NOT FORESEEABLE AND WHETHER OR NOT
BASED ON CONTRACT, TORT, WARRANTY CLAIMS OR OTHERWISE IN
CONNECTION WITH THIS AGREEMENT, AND/OR THE PRODUCTS OR
SERVICES PROVIDED HEREUNDER, AND EACHPARTY HEREBY RELEASES
AND WAIVES ANY CLAIMS AGAINST THE OTHER CARRIER REGARDING
SUCH DAMAGES.



ARTICLE 22: NOTICE

Notices, demands, consents, approvals and any other
communication required or permitted under this Agreement shall be in

writing and given to the-following person:
For United:

United Air lines, Inc.

P.O. Box (EXQVQ) 66100

Chicago, lllinois 60666

Uu.S.A.

Attn: Vice President--Resource Planning

Eor [ufthansa:

Deutsche Lufthansa AG

Lufthansa Basis

FRAEW

60546 Frankfurt

Attn: Senior Vice President, the Americas

Either Party may change the above name and/or address used for it after
providing ten (10) days notice to the other Party. Notices shall be deemed
given when received if transmitted by, mail or overnight courier. Notices
transmitted by teletype or facsimile-shall be deemed given when sent if
transmitted before 4:30 p.m. local time of the addressee, but shall be
deemed given on the next day if so trangmitted after 4:30 p.m. local time of
the addressee.

ARTICLE 23: INDEPENDENT CONTRACTORS

The Parties arc independent contractors and nothing in this
Agreement is intended or shall be construed to create or establish the
relationship of partners or of a joint venture between the Parties.

ARTICLE 24: NO THIRD-PARTY BENEFICIARIES

This Agreement is for the benefit of the Parties and is not
intended to confer any rights or benefits on any third party.



ARTICLE 25: AMENDMENTS

This Agreement may be modified only by a written instrumerr
duly executed by or on behalf of each Party.

ARTICLE 26: COUNTERPARTS

This Agreement may be executed in one or more counterparts
all of which taken together will constitute one and the same instrument.

UNITED AIR LINES, INC. DEUTSCHE LUFTHANSA AG
By: By:

Name: Stephen M. Wolf Name: Jargen Weber

Title: Chairman of the Board Title:  Chairman of the

and Chief Executive Officer Executive Board
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ARTICLE 2y: AMENDMENTS

This Agresment cay be modified cnly Dy a writtan Instrurrenmt
duly exscuted by or on behalf of sath Perty,

ARTICLE 28: COUNTERPARTS

This Agresement may be exscutad in one or more counterperts
%l of which taicen togete? will canstituts one and the sems Ingrumant.

UNITED AIR LINES, INC. DEUTSCHE LUFTHANSA AG
7 / - .
! -
By: / \./ ": - XY
Name: / C. Pope v Nume: ~JOrgen Weber .
a3
Ttls: ~ President ang ¥ Tite: Chairman of ths
Chist Qperating Otficer Executive Board

* Subject 1 Exgcutive Soard appravel

' W, =
- e e -



ATTACHMENTZ2. 2. 1

PEASE ONE _CODE sHARED PLIGHTS

LH*

tA Fl:ghts To/ From

Chi cago/  Denver
M nneapol i s
C evel and
Seattle
| ndi anapol i s

Washi ngt on/ Phoeni x
Ol ando
New O | eans
Phi | adel phi a
Tanpa

San Franci sco/ San Di ego
Chi cago/ Frankf urt
Washi ngt on/ Fr ankf urt

UA®
LH Flights To/From
Frankfurt/ Mini ch
Berlin
Dusseldort
Hanbur g
Stuttgart _
Vienna (i f technical |l yteasible)
Nuremburg
Cologne
Hanover
Chi cago/ Frankf urt
Washington/Prankfurt
Atlanta/Prankfurt

San Francisco/Prankfurt
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‘A1 L4— DEN 1235 ORD 1600 D741 Oaily
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Wastusgwa D.C.

Flght Codethare Fligh Coicimms
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. -—
UA916 LHem TPA 1400 AD 160t BT2 Dai

EE
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UALLYS LH— [AD (73S MBY 1720 R732 Daly
UA917 (H— [AD 1748 TPA 1939 3722 Dailv
LHA19 UAISGS IAD 1750 FRA 0730 A340 Daily

Sas Frausaww
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T ey et Tes, Jeme Neww Dy gl g D
K

. TRt UAINE ATL 1635 FRA 0728 AMO «x)eWe
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ATTACHMENTZ. 3. 1

PHASE ONE - - BLOCKS8 OF SBATS*

g oc on F S M 1
INTRA-GERMANY | ] B ‘ |
ATL-FRA A | B ;
SFO-FRA . L B
ORD-FRA = L | E
IAD-FRA

| LH Blocks on UA E_ < o |
INTRA-U.S. _ A | \
ORD~FRA -———-

IAD-FRA

*Thedesignated bl ocks of seats nay be changed by the nutual
agreement of the Parties.

T



ATTACHMENT 3. 3. 2

PERCENTAGES roRrR CALCULATI NG
CEE-LINE DI STRIBUTI ON rem

Point of Sal e Nor mal _Fares Specjal Fares

v - =
Ger many - |

O her - '

(Al rates charged will be reviewed every 12 nonths. Either
carrier may also request a review and renegotiation at any tine
upon 30 days notice, and either party may request specifiC rates
for any country beyond the U S. or Germany. Rates ineffect at
the tine of any such request will remain in effect until new
rates are agreed or the tvel ve-nonth period ends, whi chever
occurs first.)



ATTACHMENT /. 1

FREQUENT FLYER PROGRAM PARTI Cl PATI ON PRINCIPLES

Lufthansa and United agree to work together in the spirit of
the Alliance Agreement to conclude nutually agreed upon
reci procal frequent flyer agreements.

Lufthansa and United shall make each other their "Preferred
Partner" worldw de.

Both Parties agreeto work toward nutual |y agreeable terns
and conditions for frequent flyer agreements for Lufthansa's
participationin United s MileagePlus Programand United's
participation in the Lufthansa Miles & More program to be

executed by January 1, 1994,

Both Parties agree to work towardreachi ng agreenent on_ and
inplenmenting a mutually beneficial award program that will
meet conpetitive considerations and al | ow programintegrity-
to be maintained by each Party.

Both Parties agree to work toward establishing nutually
acceptable terns and condftione of eachother'sfrequent
flyer programin order to offersinplification and
standardi zati on between programs where appropriate.



ATTACHMENT /. 2

CONT!I NU NG EUROPEAN
FREQUENT FLYER PROGRAMS (UNITED)

i The following may continue to
participate in United's am:

United w continue to participate iN the frequent
flyer program of the following )

United shall not agree to any material change in the type or
form of cooperation concerning frequent flyer programs

Nothing in the Alljance Agreement Or this Attachment 7.2
shall prohibit (i) United frompermitting membersin its frequent
flxer programt o accrue andredesemmileage On flights operated by
other carriers unduUnited's airline code; or (ii) permtting
ot her carrierst0 accrue and redeemmileage i N their frequent
flyer prograns for flights operated by United undert he ot her

carrier's airlinecoda.



ATTACHMENT /. 3

CONTI NU NG AND NEW g.s.
FREQUENT FLYER PROGRAMS(LUFTHANSA)

may participate in

1. The follow ng
Lufthansa's Miles & More progranm:

2. Lufthansa will continue to

ate in the frequent
flyer program of the following :

Luft hansa shal | notagreet 0 any material change in the type

or formof cooperation concerning frequent f|yer proqram-

Not hing in the Alliance Agreenent orthis Attachment 7.3
shal | prohibit (i) Lufthansa from permitting members in its
frequent flyer programto accrue and redeemmileage onflights
oper at ed by other carrius under Lutthansa's ai rl i ne code; or
(ii) permtting other carrierst 0 accrue and redeemani| eage in
their frequent flyer programfor flights operated by United
under the other carrier'sairline code.




t-

ATTACHMENT 7.5

ACCRUAL M LES AND AWARDSTRUCTURE

dccrual Mles. Accrual by LH MIles & More program nenbers
on UA and accrual by UA's MileagePlus programnenbers on LH
means those nmiles accrued in either program including borus
mles and extra mles, pursuant to reciprocal frequent fiyer
agreenents as a result of travel on either carrier.

Award Structure.

a) LH Miles & More Awar ds:

35,000 wmites Coach roundtrip travel within the U S
(except Ha\NaIIS) and Canada

50,000 Miles Coach roundtrip travel between U S. mainland
orCanada and Hawal I, Bernuda and the
Cari bbean

60,000 Miles* Coach roundtrip travel between Europe and the
U.S. or Canada during off-peak season.*

90,000 Miles* Coach roundtrip travel between Europe and the
U S. or Canada during peak season.*

b) UA's MileagePlus Awards:

20,000 Miles Coach roundtrip travel wi thin Europe (except
Portugal, G eece, Turkey, Cyprus, lta,
|celand, Baltic States,  Ukraine, Belorussia
and European Russi a)

30,000 Mles Coach roundtrip travel between Germany,
Canary Islands, Portugal, Geece, Turkey,
aéprus, Mal'ta, Iceland, Baltic States,

rai ne, Belorussia and European Russia

40,000 Miles Coachroundtrip travel between Europe and =ne
U S. orcanada during off-peakseason**

60,000 Miles Coach roundtrip travel between Europe and =re
U.S. or Canada during peak season.*



c) Further award levels may be set forth in the
frequent f£iyer agreements between LH and UA

e » Singl e awvard oftering 90, 000 miles forcoach roundtrip travel
bet ween Europe andthe U.S. or Canada (peak or off-peak Season)

may be inplenmented by LB as an alternative to these two awards.

« * Peak season and of f-peak season will be defined in UA's and
LH's reci procal frequentf|yer program agreenents.



ATTACHMENT 8. 5

IERMNAL FACILITIES

1. Culles Airport (Washington, D.C.):

vaw |l attenpt to acconmodate rH flights at gates n
the CAtermpnal area, and attenpt to give the tr flight priorit
equal to an incremental UA European flight of conparable aircraft
size at the same time of day.

-- UAwIl work with rHtoexpeditet he transfer of
passengers between UA and rx aircraft at Duller Airport. \Wen a
gatei s not availablefor a rH departing flight, UA will provide
nobi | e |ounges to transport connecting passengers from the UA
terminal to the ry aircraft, on terms and conditions to be
specified in a ground handling agreenent.

2. QHare Airport (chicage):

-- UAw Il mke available to ra the followng facilities at
O Hare Airport:

*

For a puiod of three hours prior to the
departure of a LR flight, UA will designate of its
I ntemat | onal_check=- ions in
in positions

[ ] A ’ . .\l ?
8B i shed Tor each check-in position. UA and LK may
station check-in personnel at each of the LH check-in
positions. The uaA personnel will handle the conputer
processi ng required for custoner check-in, but the LX
personnel may Ral’tl cipate In all other aspects ofthe check-
In process. ~UA wiil provide workstation hardware for the
check-in {)osmons that will have the capability to provide
a bridge to the Lufthansa systemfor full LX check-in



functionality. LHwill pernit UA passengers to be checked :x
at LH check-in positions (in the queues for the appropr:ace
fare categories) When the LH check-i1n positions are not

busy; provided, however, that LA check-in Positi ons will 'se
used to service LH passengers tromall fare categories

before accepting overflow from UA
« ¥ LH passengers nmay use UA | ounges as provided for the

appl i cabl e cliass of "service. L# mayprovide staffing, as
mutually agreed, for UA | ounges. yP J

xx+ UA will attenpt to accommodate LX flights atgates in
giving the e flight priority equal to UA's own
uro igmlz? (l)JfA conpa;abl e aircraft size atthe same
time of day. cannot accommodate a flight in _
‘ it will accommdate the flight inﬁ
-- As an alternative to the above, LX shal| have the option
of being accommodated i N CONtiguous facilities | Ocated entirely
in ﬁ Such facilities Wwoul d include:
« Exclusive check-in facility wth-counters
e (Oficelback room space
* Lounge

*» Gate/ boardi ng area
For facilities in-, LH mayprovide al | of its own
passenger contact handling.

_--Ground handling andfacility use/refurbishment relative
to either optionoconbination of option8 will be handl ed under
a separatefacility use dﬂr ound handl i ng contract between LH
and UAand wi || be ® “gzaam ¢ 10 receipt of necessary approvals from
airports, cities, and other third parties.

3. [Exankfurt Airport:

- ILH will attempt {0 accommodate UA fli ght8 atqoln
the LH term nal area, givi n% the UA flight priority equa an
incremental LR U S flight of conparable aircrafi size at the
same tine of day.

-- roraperiod of three hour8 piort 0 the sgheduled
departure of aua flight, L’ will designate upte \g§counter
position@in the LX termnal area to handl e the check=in of TA



fliznts LH arnda CA may station check-in personnel at each =2 =-=
U cneck-inpositions. LH will offer te UA an option to have -z
cersonnel handl e the conputer processing required for custcmer
check-in, but the uva personnel may participate in all other
aspects of the check-1n process.

_-- TUA passengers mmy use LHI|ounges as providedfor the
applicable class ofserviCe. tH may provide staffing, as
mutually agreed, for UA | ounges.

-- LHwll attenpt to arrange for charges incurred for ranp
handling and cleaning of, and sim|ar services provided for, CA
aircraft at the FrankfurtAirportt0 be billed to tH (at the
ap,ollcable LH rate including any discounts that may apply) and LH
will bill UAfor all such charges atcost.



Tiiahts
FRA-LON, V.V.*

BER-LON, v.v.
(0855 Arrival;
1025 Departure)

MUC- LON, v.v.
61130 Arrival;
755 Departure)

HAM LON, v.v.
§O930 Arrival;
030 Departure)

Code

ATTACHMENT 9. 2

London/Germany Feeder Flights

Blocks of Seatg Net Rates

35 perday, each way — '
25 percay, each vy D

30 per day, each vay NN
25 per day, each vey N

Bl ock n g wl| offerfor sale

under 1ts UA dael gnat or code blocks of seatsonasSi n

| e
roundtrip flight daily between city pairs asset fort%
above. he arrangementfor code shari ng?, bl ocki ng seats and
fixing rates charged will be in effect Tor three years (36
nonths), and wi||” be reviewed after nine nmonthe ffom
i nception torchanges insize of bl ocks and rater for the
following twelve nont hs, Such changes wi || be negotiated in
good faith on thi basis of changesi n circumstances, costs,
exchange rates, inflation, and o?her mar ket pl ace factors.

Qverbooking.

a) UA may ovueol | space allocated t0 it onthe
London/ Gerrranmadcr flight8 by up to 18% foreach
al l ocated min block of ‘econorny seats. This percentage

shal | be adjusted annual |y to reflect actual no-showrates
of UL passengers. UA shdll|l notbe entitled to overbook any

business Cc| a88 seats or econony seatsthat it may obtain in
addi tion-to the minimumal | ocat éd blecks.

b) tH wiil be responsible for handling (at its
expense)overbooked UA passengers Vho are deni ed boarding

according to the same procedure8 LH employs for overbooked
LX passengers.

c) Uuaehal|l pay s, based on standard IATAprorate
procedures orsuch ot her basis asS the Parties Nay mutuall:



ietermine, for overbooked UA passengers who are accemmedatesd
cnan LH flight in space other than the m ni num block
al l ocated to UA

_ d) LH shall he entitled to accormodate LH passengers
in space fromthe mninum block allocated to UA that is not
actually used by UA passengers. UA shall neverthel ess be
obligated to pay LH tor the entire mninum allocated block
and shall not be entitled to any credit, reinbursenent or
ot her conpensation fromLH for acconmodation of LH
passengers.

. UA shall be obli %at ed to pay LH forall economny
bl ock seats or space allocated to UA on rH's London/ Ger many
feeder flights assetforth aboveregardless of whet her UA
sells those Seats or space.

4. Regggﬁti on of ,esage.. !lB.reserves the right to unilaterallﬁ
reduce the minimum block ofseatson LH flights between the

cities of Hanburg, Muni ch, Frankfurtand Berlin by up to
five seats per day for anyentire nmonth and city pair by
providing LH with a 90o-dayadvancew itten notice of a
reduction. Any such reduction by the Cod8 Sharing Carrier-
(UA) does not constitute a permanent change to the m nimum
bl ock size (as outlined in this Attachment 9.2), but applies
ontl_y to the nonth/ markets coveredby the 90-day witten
notice.

Request for Additional Seats. The Cade Shari ng Carrier (UA)
shal | be entitled to request additional seats [Or any code
shared flight between London and the cities of Hanburg,

Muni ch, Frankfurt and Berlin (w thout requestfor advance
seat reservation), but the Qouating Carrier shall retain
sol e and absol ute di scretion whether or not to grant such
request. UArhall payfor any passengers carried under the
UA designation that are in e amnss ofthe minimum bl ock using
St andar d IATA prorate procedures (or afixed rate to be
agreed upon by both parties.)



3. 3usiness Clags Seats. In addition, LH will nake availaz.s=

=0 UA two seats In business class (per day and direction) -,
code shared flights between the four city pairs |isted
above. va will pay for any business class passengers

carried .ader the UA designator using standard | ATA prorate
procedur es.

Implementation subjectt 0 nmutual agreement of the parties.

** Applies to transportation in Economy (M) class.



| . JO NT _SERVI CE PEATURES
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ATTACHMENT 10.1
’

IMPLEMENTATION PLAN
Y

A. Custonmer Throuah Check-In.

1.

LE AND oa WLL co

| npl ement full¥| automated through check-in between LH
and WA, such through check-in to include, but not be
limted to, itineraries that include Code Sharing.
Services rendered will- include:

-- Seat Assiagnments \

-- Boardi ng rasses _

-- Frequent Flyer Credit

-- Through Baggage Check-In and securityC earance as
provi ded by existing IATA EDIFACTt echnol ogy.

Segnents under the "UA® designatorcode will i ncl ude
flTghts operated by UA Express carriers. EDI FACT
t echnol ogy will be used.

or THESE sErRvicEs FOR AN

EPFECTIVE DATB orMm JOINTLY PERIODICALLY
REPORT PROGRESSAS .

Action:
LH Juergen Starck FRAJKLHE 49 69 696 6240
UA Jay Shirman HDQRAUA 708 952-5984

2. UA and LH will devise an interim product to provide

advance seat reservations for trans-Atlantic f|ights
and to @ ||w customer t hrough chock-into facilitate
codeshare fOr a limitednumber of flights and city
pairs until afully automatedsystem-widet hrough
check-in can be provided. This interim product nay
include check-inoptions depending on | ocati on and
flights.

TO BE IMPLEMENTED ON _ FOR THR CITY PAIRS SET
FORTH ON ATTACHMENT ).2.1.



AZtion:

LH Juergen Starck FRAJKLH 49 69 696 6240
Qui do Georg FRAOJLH 49 69 696 2760

UA  Jay shirman HDQKAUA 708 952-5984
Kevin W ggins HDQCSUA 708 952-5393

Improved Scheduling.

1. Conplete a review of all practical tE/uA schedul e
| nprovenent possibilities to enhance interline
connections.  Establish aplan for ongoing, regularly
schedul ed revi ew to .optimize future schedul e changes” by

ei ther party.

and

1. TO BE COMPLETED BY —
2. TO BE coMPLETED BY —

2. cOmilete a review of potential new joint service

Action:
LH \\rner Rutz FRABALH 49 69 696 se44
Norbert Schaf er FRABALHE 49 69 696 5645
Wl f gang Hartmann  FRALYLE 49 69 696 2262
UA | an Bamber HDQASUA 708 952-6039

3. Establish as practical aUA/LH (v.v.) subminimal
connection times a8 required and practical to enhance
connection8 at agreedpoints. UA andLH rhall attenpt
to @ 8tabli8h a8 practical connection tinme8 with each
other's flight8 equal to their own on-line connection

times.
o 38 cacrersd ror nerznrarzos of (NG
Action:

LH ~ Dirk Liess FRAEWLH 49 69 696 90488

UA  Kevin Wggins HDQCSUA 708 952-5393
Sode Share Schedules.

1. Schedul e datafor planni ng purpesesw | | be exchanged
bet ween the LX and CA scheduling departnents using,



initially, the IATASSIM STD and, by mid-term the zata
SSM STD in establishing data transm'ssion facilities.

2. The respective scheduling departments of LH and UA will
notify each other about changes in their individual
schedul es affecting Code Share Flights. |t js agreed
that this information shall be passed on as soon~as the
need for aschedul e change has occurred and the extent
of the change has been determ ned.

Action:
LH Celia Roser FRALYLH 49 69 696 5680
UA  Dorothy Janousek HDQASUA 708 9%2-6987

Inflight Service Coordi nati op.
The carriers will establish a forumto exchange ideas and
suggestions on Inflight Services vith particular emphasi s on

Code Share Flights to help provide consistency for the
cust oner.

TO BE COMPLETED BY AND READY FOR
IMPLEMENTATION ON

Action:
LH Dr. Maria Hanne FRAEOLH 49 69 696 5427
UA  John Delapa HDQLAUA 708 9%52-4651

Private d ub Exchange Privileges.

LH and UA wil| evaluate the inplenentation of club

procedures, on a broad interface basis, to allov reciprocal

entry privileges. This would e [lw a Red Carpet C ub nenber

wth a valid sue day, Lt# ticket to entu ants facility and

%n bLa member Wi th a valid, sane day, UAticket to enter a CA
ub.

EVALUATION TO BB COMPLETED BY FOR
IMPLEMENTATION, AS NUTUALLY A P

Action:
Lx Ruediger Czermin FRABALE 49 69 696 5716

UA Jean Patterson HDQDXUA 708 952-5791



_13 -

Tzur Products.

¥ and UA intend to eval uate:

1. Use of ua's in-house tour conpany, United Vacations, as
LH's tour operator within the U'S. and other agreed
areas for products, including cars and hotels.

2. Creation of triangle tours between nutually agreed
points using the services of bothcarriers.

3. Providing of net rates to United Vacations by LH.

EVALUATIONAND IMPLEMENTATION PLANTO BR COMPLETED BY
FOR IMPLEMENTATION IN PROGRANMS .

Action:

LH U.S.: Al exander Arafa NYCUALH 516 266-9472
Germany: Paul Schwai ger FRAEPLH 49 69 636 97007

UA  Joanne Quadi 0so HDQLSUA 708 -9%52-=5340
Seam ess Transfer service.

The carriers will evaluate and devel op proactive procedures
and facilities to ensure expeditious transter of passengers
and baggage betweenthe respective service8 at the

desi gnated connection_points, with particular enphasis on
Code Share Flights. The service feature8to be eval uated

for inplementation will include:

L. Direct transfers of passenger baggage fromaircraft
side as required and practical.

2. Distribution at oriagin airport of transit
instructions/information (maps, FIDS, et C. ).

3. LH/UA stagfing Of connection counter(s) in the
carriers' respective international snd domestic

terminals.
TO BE CONPLETED BY — FOR IMPLEMENTATION ON
Action:

tE Dirk Lies8 FRAEWLH 49 69 696 90488

Ruediger Czermin FRAEALH 49 69 696 5716



UA  Kevin Wggins HDQCSUA 708 952-5393

CODE_SEARING

Create requirenents for interconnecting the CRS and
passenger reservations systens of LH and UA

TO BE COMPLETED BY mn IMPLEMENTATION ON
THE OPEN-FOR-SALE DATE FOR 2 CODB SHARING.

Action:
LH Hans Muller . FRAJDLH 49 69 696 5420
UA  Jay Shirman HDQXAUA 708 9%52-5984

JO NT PROMOTION
Create a joint logo to be usedfor all joint activities.

Create a ﬁl an and budgst to support ths implementation of
through check-in, seamless transfsr and other value added
products as mytual |y agreed. Costs for this will be split
on a 50/%0 basi s.

TO BE COMPLETED BY FOR IMPLEMENTATION
BEGINNING

Action:
LH Ruediger Czermin FRAEBALH 49 63 696 5716
UA Trudy Havens HDQADUA 708 952-7039
Erequent Plver Program.

Implement nMut ual |y beneficial programsas nutual |y agreedto
create LH/UA passenger | oyal ty:

-=  Full reciprocal participation.

== Handl i ng of Frequent Plyer accrual information on
LH/UA Cods Share Flights to provi de consistency.



L]
[x9)
«
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Action:

LH Mchael G ande FRAJCLH 49 69 696 90318
Kl aus Van Bellen FRAEALH 49 69 696 5741
ta  Gayle Bock HDQDXUA 708 952-402"

C. Conmmruni cati on pPlan.

Create a joint comunication plan to pronote the new
roducts and servi ce enhancenents t0 the commercial travel
rade and nedi a and employee groups at both carriers.

TO BE COMPLETED FOR IMPLEMENTATION uezmm-

Action:
LH  Ruedi ger czermin FRAEALH 49 69 696 5716
UA  John Kiker HDQPRUA 708 952-4162

| V. DISTRIBUTION/AUTOMATION

A. Display Improvement.
1, UA and LH Wi | | coordinate implementation Of di spl Elaly
I

requi rements and e nhancsnents as agreed inthe Al l1ance
Agreement .
2. UA and tH wi || investigats improvements i n internal

di spl ays and party-specitic marketing displays as set
forth I N the Alliance Agreement.

TO BB COMPLETED BY:

Action:
LH Fred Schuck FRAJTLH 49 69 696 3267

UA G ndy steeb HDQSSUA 708 952-7558



Inery f Schedules, Fares, and Rel ated pata.

1. Each carrier is responsible for the update ofits
reSFeCt_Ive data in all affiliated CRS systens

worldw de.  Each carrier shall establish the necessary
contractual arrangements with such affiliated CRS
systens to acconplish the foregoing.

2. LH W Il use its coommercially reasonable efforts to
facilitate appropriate data base entry and display in
the AMADEUS systemin amannerto be nutual ly agreéed.

3. UA will use its commercially reasonable efforts to
facilitate appr%%rlate data "base entry and display in
the APCLLO and GALILEO systems in amanner to be
nmutual 'y agreed.

Action:

LHE Fred Schuck FRAJTLH 49 69 696 3267

UA  Cindy Steeb HDQSSUA 708 952-7558
Breferential Selling/Reservation Sales.
tH and UAw || inplenent programs and incentives to notivate

key LH and UA reservations personnel toreciprocallysell
each carrier's product.

TO BB COMPLETED FOR INPLEMENTATION BY _

Action:
LH Mchael Diehl USPGRLHE 49 561 9933155
(Gomny)
Wilfried Thewes NYCUTLR 516 296-9221
(USA)

UA MarianneD adone HDQRZUA 708 952-4833
Breferential Selling/field Sales Staffs.
LH and UA Wi || create a nutually aPreeabI e 1993/94 j oi nt

sal es EI an t o maximize i ncrenent al revenuegeneration in the
U S., European and Asia point of sale.



TO BE COMPLETED FOR | MPLEMENTATI ON EFFECTI VE —

Action:
LH  Juergen Buechy FRAEPLH 49 69 696 4800
( Ger many)
Al exander Arete NYCUALRE 516 286-9472
(USA)
UA  Jeff Fulton HDOSSUA 708 9%2-5752
( Eur ope) P
Marget Bravos . HDQSSUA 708 952-2524
(USA)
Lori Reich HDQSSUA 708 952-4963
(USA)
Roy Matsui HDQSSUA 7 08 952-7386
(Pacific)

v. JO NI OPERATIONAL PROGRAMS
A carge.
1. Prorates
LH and UA will i npl ement an expansion ofthe current
agreement to include nutually agreeable preferential
prorates.
2. Automation (Cargo Plus 1)
As e Om as both parties nutually deternmine that it is
technically fusible to do so, A wll_ consider _
entering into conmer ci al negotiation8 with PRAXON with
the air of connecting PRAXON and UA*sCargo Plus 1 CRS
system
3. ExpressPackage Shi pnents

Eval uate a joint product between nutually agreed
poi nts.



o

Trucki ng

Eval uate opportunities to share trucking operations
wor | dwi de.

_C)'I

LH Purchase of Capacity on UA

Eval uate LH purchasing cargo capacity on selected va
transatlantic flights from Europe.

6. Facilities

&val uate opportunities to share facilities and/or sales
of ficesinselected locations.

TO BB COMPLETED BY:

Action:

LH Wl fgang schmitz FRAFWLH 49 69 696 2160
UA  Paul polsky HDQSAUA (708) 9%52-5828
Facility sharing/Handling.

LH and UA intend 4[] ® val uate, when and where practical, in
the US., Latin America, Asi a and Burope, mutualgr ound
handl i ng andfacility sharing opportunitiest o the extent
permitted by | ocal regulations and covenants and where doi ng
so woul d provide® efficjent benefitt 0 both parties. Each
Wi | | provide the other al i St ofcandidate | ocati ons and
facilitiu for joint review. Any suchhandling services

W || be offered at currant competitive market prices and, in
so doing, Will contractually undertake to nmi ntain the
other's® st ablirhad servicestandards.

aavizw 7o 33 cacusrso oY D

Action:
LH Dirk Liess FRAEWLHE 49 69 696 90480
UA  Ron Hansen HDQUSUA 708 9524629



-
~

c. CT3 sharing/Representation.
LH and UA intend to evaluate this at nut uaIIP/ agreeabl e
a

points to the extent permtted by |ocal regulations and
covenants. This will include alrequired signage.
evaLuaron To 82 courrereo 5 NN
Action:
LH Anton Lill FRAEALH 49 69 696 5707
UA  Davi d Mitzner HDQRZUA 708 952- 5552

D. Aircragt Sac-.

Al'|l contenpl ated comon uee of facilities Or handling are
subject to the carriers ® etabliehing en aircraft security
program whi ch satisfies bot h carriers' aircraft security

requirenents.

Action:
LH Dirk Li eee FRAEWLHE 49 69 696 90488
UA Rch Davis HDQVSUA 708 952-5458

VI. UNITED COMMUTER CARRIERS
~ UAand tEa will undertake jointly and oA will facilitate

di scussi ons between UA Commut er Carriers, UA end LH t 0 expand
nutual |y agreed applications of the LH/UA Alliance to include the
UA Commut er Carriers. Such applications may include:

o ScheduleCoor di nat i on

. Code Sharing end | nvent ory Management for codsshare

o Passenger Thr ough check=-in (manual)

. Seanless transf o

o ‘Inflight product coordination

. Si gn8 at shared Facilities

. Quality control



VII.

8
[S1}

BY
PA “CONCURRENT ‘WITE PEASE 2 OF THE UA/LE

ALLIANCE AGREEMENT AS MUTUALLY AGREED.

Action:
LH Norbert Schafer FRAEALH 49 69 696 s645
UA  carles Chua HDQNCUA 708 952-4702
ACCOUNTING GYSTEMS

LH and oA Wi || revi ew internal accounting systenms and

met hods used to manage overrides and incentive payments for
retail and commercial” accounts to determine how beet to neasure
or ensure thefol | ow ng:

VITT,

* Sal es perfornmance oncoda shared flights and
elimination of overlap

* Monitor allocation of proration vueue block seat
charges f or Heathrow/Germany codeshare f| i ghts

* | mpl enent ation path forwholly off-1ine distribution
fees

* Conpl i ance with net ticketing restrictions

0 52 caourrs »v W

Acti on:
LH Horst Kuether HAMXLH 49 40 S0 707453
UA Bob Knauber HDQSAUA  ( 708) 250-3427

LR and UA wi|l| seek,jointly orindividually asnecessary,
t 0 secureall necessary governmental approvals, i ncl udi ng
but not limited t 0, exemptions, licenses, permits,

o ¢74664¢0 ofauthorization and other forms of® uthority
from relevant authorities necessary to effectuate the
contemplated oper ati ons, incl udi ng codesharing.



IX.

Pricrities Wl | be:

1. United States/Germany/Austria and, subject to the
conditions set forth in Section 2.2.1 of the Agreenent,

London/ Ger many.

2, UA and ta will review future cod8 share opportunities
as they occur.

Action:

LH Urichschulte~- CGNCPLH 49 221 826 2400
Strat haus 2330

UA  Cyril Murphy DCAGVLIA 703 419-7513

EUTURE AREAS FOR COOPERATION

LH and UA Wi | | furtherevaluate the.following areas t O
assess the benefits which m ght accrue froa | oi nt

cooperation:
1. Purchasing of third party services.
2. otheraut omat | on opportunities.

3. Extension of Junior Flying C ub privileges to UA junior
passengers.

4. UA participation in LH's compartment contingents on | CE
trains. .

5. UA participation in the Air PlusprogramandRai | and
Fly programs.

Action:

LH Wwunu Rutzky FRABALH 49 69 696 5644
Norbert Schafer FRABALE 49 69 696 5645

UA Bruce Harris HDQMIUA 708 952-6524
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AGREEWENT

e’fective o 29¢h
WNITED AR ¢ day of

LINES

m.m

Scptcmbar

1933, by and petween

INC., & DaTomare corporssian with T 2rTTY at ﬂ’OO £. 4

Rosd, Tk Crove Towmship, (111a013 ("Untted), ond Deutac "
W

sorperat

he Luf

fatroduetion:  Unftad and Carrier each provide
aTr Eraniportation services to the public. When
paseengers traveling on a single Sinerary ore
carried part way by Unitad ane part Ny oy
Carrier, and both Unitad and Carrier participace
{n the fare paid (heresfter "interiine Travel™),
United and Carrier will prorate the transporta-
tien charge for such Intarline Travel {a
sccerdance aith spplicadle publiished tar(ffs and
procedures ang the teras ang conditions eof this
Agreement.

W' This Agreement governs enly
$0 passenger flight coupons that are Doth:

(1) 1ssued on the ticket stock of or the
validating carrier doing oither United or
Corrtor, and

{(11) roquiar "gaed for pansage™ flight coupons
wtilized for travel ond billed pursumns to
the ctermt and conditfens of the Wyitie
latarg] Prorete Agresmant (™PA"), include
{ng previces and requiremenss thereof, and
the Revenue Accounting Manvel.

Such flight eoupens sre hereafler reforred to as
“interiing Coupons.” The ferw shown on eech
Isterline Coupen {3 hereatter referred to a3
“interitine Rovenue."

Preration af interline ;me Unitad an¢
rrier = prorate nterling Roverwe frem
those routes or segeents 1pecified 1R Attache
sant(s) AA-I, whether or net the Interline
Travel {ASTudes other coerriers or sogments, i
sccorgance with Actacrwunt(s)AA I .  Reverve
fran i(nterline Travel {nvelving other atr
carriers, routes, or cogmmmts net speeified on
Attacrment(s) AA-I, will e proreved (n
scesrdanos wf provisions of the revenwe
sharing agroument appiicsdle therets, {f sny, o
elge Jtﬂ the previsiens of the H.P.A. Tlehets
{ssued by either party fOr travel en amether air
corrier m; [ e anc‘iﬂo‘d‘ "1:‘ A"tu:;
ment(s) AA=1, and subsequantly
othee party F'-nh. will bo prorstad 10 dcoore
dange with ehis Agreament. A1l fores are these
preveiling on detes of ticket (amsnee. Fer
cannecting TI1{gACs of the 1ame carrier, whare
spplicsble, the threugh airfore will be used.

Settiemsnt: InteriSne Coupans will be eetisctae
By Unltad end Carrier and presentsd for paysent

Rev. 7/92

7.

" narmless frem alt em-(‘

tArOUgR the JATA Clesring Meuse. Acgounting
settlament and payment of Intes]ine Revenye wil)
be {n ecaerdence with the owpplicable procedursa
of the IATA Clearing House, inciuding agiuste
mnts for applicable 1nterline servies charges,
VATP centraeter disosunt, ond children's ang
infant's ¢isesunts, unless stated otherwise In
an sttachment to this Agreement.

ae; INts Agreemsnt eppites to
s {ssued after ¢ ather 10
and threugh N . [}
rement y o1 OWF party ot

timn for cenvenfenss upom 30 days prior
tten neties ts the ether party. Unless
otherwise specified in Attestment(s) AA-I, thia
Agresment governs Inter!ine Coupens Vssvad orior
te expirstion or esrlier temmination thersof.

Force ln!wnlbchin Nefther party will be
responsiple for sys {n perfeormence coused b{
ts of Ced or goverrmenta) asutherity, civi
disarder or wmrest, strikes or lador diiputes.
oF ony other souse boyend the reasenshle contrel
of that party.

intar!ine
, 1993

M
o
-

lodemn{fications Coesh party (the "!ndemniter®)
ond gents (o) ectively “indamnt’
‘ 3 (-] ve y .
:«3"-? 'nmm nd hold ecaeh Indemnitee
“'“. JM'I.
lensas, damages, or coets (Including ressenadle
sttorneys' foos and expenses) ineurred dy any
indgmanites a3 o result of elaimes by thire
parties regardingt (8) 1njury to or desth of any
porsan or dummage o o destructian of ny
preperty resuiting frem the negligenes of the
indemnitor or 1t3 officers, empleywws, or egents
in perforwing undar this Agresmmat, ezceet %0
the eztend eawsed by U negligence of any
Indemnitoes; or (b} the vielatien by the !ndemni-
tor of sny lessl, state, oF feders! lam, erder,
coguiation, o¢ Pule spplicable ta this Aqreesent
or t the pertics’ performsnse hersunder.
Terwination: A. If efthor perty (the "Defeult-
Vﬁm fotls to perterm say of fts duties
or obligetions under this Agreamnt, and thet
fellure continuss for tem doys sfter writtan
netice of susn defauit frem the ether persy,
then this Agreemant will tereinete &3 of the
sapiration dote of suoh netiee peried, sithaut
prejugice to other rights or remedies the
other party aey .

Page t of 2
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10.

Deutsche Tufthansa Aktiengesellschaft
Grrier) .-.. =

8y

8. 14 aither serty (wmg “Jefaulting PI?'.)‘“\
oacomes ‘”‘:l":"‘:: {f the otmer party (the
Insscure Party™}) mgy gy igence that whe
Defeu'zing Party 15 nge payfng tts Bilis
wren Cus WITAOUE 'ust cause; {f & recetver
of the fefaulting Pepey's assets 13
tppointad; {f the DofculJng Party takes
any stap 1eading ta ey cessetion as a
§010g concern; or (f the Dafeuiting Parey
oieher cesses or euspends operations fur
feasons other than § strike, then the
lasecure Farty may (sma¢lataly teeminate
this Agreement on writtsn netice te the
Cefeuiting Party uynleas the Defaulting
Party immediataly gives sdequats assufanea,
satisfactory to the lnseeure Pyrty, of the
future performsnce of this Agreemsnt. |If
bdenkruptey procsedings are cammencsd with
respect to tha Oefaulting Party and {f this
Agresment has net etherwise terwineted,
then the Insecurs Party s2y suspend Q1!
further performance of this Agrsement unti!
the Defouiting Party sssumes or rejests
this Agresment pyrsvant to {3635 of the
Bankruptey Code or aay sfsilar or suesesser
provision, Any such suspension of further
perfermance by the insscure Perty pending
the Defaulting rarty's asssumption of
rejection wl1l not be & breseh of this
Agreasent and will not affect the Insecure
Party’'s iGNt To pUrsue of enferce any of
fts rights under thia Agreament a¢ othere
wise,

C. If any matertal provisien of this Agresment
(s ceclared invelid by eperation of lom,
this Agresment will terminets ten deys
theresfter unless etherwiss agreed in
writing by tha parties.

Yaiver: Mo waiver by either party of any
GeTauTt of broaeh by the sther perey of ony pre-
visten of this Agreement will eperats s or
gc desmad ¢ matver of ony subsequent ¢efsult o
resoh.

Conéidontisl luhmc:l%n Exeopt ia soy pres
sesging to enferee rovisiens of thie
Agreomant, nalther Party will ¢laglese to ooy
thisd party the flranaial corms of thie An--
sent, the terms sentained ia Avtsshment(s) AA-I,
or any other confidentisl flafermssien of 09

",

12.

',.

AL

15,

other parey, freluding orders, fcrecasts Flagne
clol or marxeting plans or dats, or .'m 22%a
Processing pragrams or proceayres, C

MW%: (T QIThEr DArty (3 marged sith or
acquired dy anather entity, the other perty may
terminets thiy Agreement mithout further notics.
This Agresmsnt may net de signed or trans-
fefred 1n whole or {n pare, and sny sueh assigne
nent will be veid and of ne offect.

of The Parties: Nething herein 14
e construed Lo estadlishn any
sgency, pertnership, of Jofnt veature relation-
shtp Detween the perties.

ulg_:_tggl Netices unger the terms of this
gresmant will da {n weiting and sent by prepaid
cortifiod sall, return receipt requested, ar by
telegram or talex, t0 the fellowing addresses:

to Unitedr United Afr Lines, Ine.<+DQMIVA
2.0, Box $4100
Chicage, (119n01s GOC6S
Ateas n‘ruur of interline
Merketing -

te CorrteriDoutsche Luflhause Aktlenyesellschai
i v

-Btrasse
S

Netions will ba effective ea the first dusiness
doy follewing receipt thereef, MNetiees sent by
cuertified agll wiil bu dowmnd receives on tne
date of dolivery as indlested on the return
roonipt; netiees sant by tolegram or telox will
be doumsd reseived on the dste tranmmitted,

Mandmantss Thie Agresmens may be changed,

s OF mended frem tiBe ‘u ::o .Mr,u"
oxpress wP{ten 4ErOERINt o parties
cassuted by thelr swtherised crepresentatives.

e oy oo
e all Pt & ¢ writton Peprecentatine
or oommuaications JeCmesA the parties ond,

with (ts AtGssiment(s) AA=T, senstic

tutas the engire understanding o parties,
regecding the subjest agtter of this Agreement.

IN VITNESS WEREOP, the pertiss have agresd to ond exsevied this AMreament by their euthorized
reprasantstives on this __ day of , 199,

Ticle

720 ‘4

WITED AIR LINES, (MC.

Tiele

Pege 2 of 2
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.. roestier party (tiwm “Defayiltug Perzy”)
pecomes Inssiveat; 1/ tne pther garty (the
“tusvews® Perty”) Ass evigenas that the
Delauiting Party 'a not paying 'ty bille
wivgn due sithout 'ust csusey I ¢ receiver
ol the Dateuiting Peety's asests s
tppeinkwd; (1 che Qeleyiting Puity Lakee
eny 3te lesding ty its cessstien av 0
going cencerny ar 1 tha Usfeulting Perty
either coases ar suspends operstions fer
resseng  ether than o strits, thea the
tnsecure Party soy Immedistely termingre
this Agreemtnt on writiton netice te the
Oefaviting Porty yniess tim Defouining
Porty lomeniataly g!'ves cuwaquetey dvew pince,
sstisfactory ts the insscure Party, of the
futwe perfermance of tie Agreesent. If
berkruptey proweedings sre commenced with
respect te the Defenizing Perty and 1F Rhis
Agreement has net wUwmrwise tersineted,
then oo inseeure Perty may tuspend all
‘erthor parlermanse of this AgQroement unt!!
the Uefeulting Poerty eeswws or rejmets
this Agremment pursusnt to (365 ef the
Sane~gpicy Lade ar eny etmi ter ar svemessor
provisian, Any sueh tuepemaion af further
porformencs by the iasecure Perty psanting
the Oefaaiting Perty's geswmmetion of
rejection will net be & dressh ef thie
Agreameut snd wil) not sffeet tha lneenuwre
Party's right o purave sr enferce eny of
1t rights umder this Agresment or other-
wise.

<. 11 sny sgtarie! provision of this Agreement
le deelarvd Inveifd by opwrstion of Imm,
this Agrosment will terwinate ten deys
thervefter unless othermiss egreed (n
nriting by the perties.

Ygtver: Ne meiver by either party of amy
deTaalt or dreech by the ether party of sy pre-
viston of this Agrasment will eperete as o7
bo desswd s walver ol eny subsequent defeyit or
seach,

fidentiel inf tion: Cacost in any pre-
3 M ts enferte 1] 1etems  of this
Aqreemmat, nefther PFarty wili Jiesiese te ony
thire perty the finermis! Serms of this »e
tant, the terws contained In Attactmentis) AA-L,
5T wy other confidenttal Informetion of Vo

11,

12.

13.

other party, includlug orders, forecasts, fiasn-
ole! nr marceting plens or dete, er any dets
prevessing pregrwns ar prossgures,

Aesigrment: If gither perty lo mor with eor
w""*?ﬁ"; swsther angisy, the cl'nz“nny may
terwinete this Agreement witheyt !yrther netice.
This Agremsent mpy ast B8 steigned er tranee
forred in whala or In pert, and sny sueh ssoign-
nent will de veld snd of ne of fout.

fislotianahip of INe Parsias: Nething herein 1»
TRtanded of wiTT Us eenekresd te vslob!ish eny
sgency, pertnarship, or jeiat vemture relation®
ship batween the pertfes.

lstices? Hotioes undor the terms of this
Kgrewmant «lil o0 (n writing and sont by prapeid
certifiod wati, recurn reseipt rewostad; sr by
tolegram oc tolev, to the fellimviag sderetsesi

United Ale Linee, 10, -DOMIUA

P.0. Bea $8100 .

Chicage, tilinmta 50868

Atems u‘rntn of Inteciine
Merkoting

te Unitsd:r

te Corrtoriiimntsche Lulthanma Attlengesellscha:

Notiees will be offeasive on e first business
deoy (olleming receipt Uhwreef. MNatigus aent by
cartifiog mell wili bo doomed romnived on thw
sate of dolivery os iIndicotod on the retura
roweipt; netisee aent by telegram or telen will
ve doewnd reveived W the ¢mis Lrasemitied.

Awngpents: ™his Agresment sey d9 changed,

. Or emonged frem time (o time enly by
press weittes ogromment of the sertinn
sssevted by their swtwerized representatives.

%’ut‘ ﬁ?rﬂs This Agresmsnt sgper-
9 811 prier aral or sritton representations
of comuntastions Lethoon (Uw tlen oas,
toguther otth 1t Altemtwantis) AR-]1, ewmsti-
tutes the entises saderstanding o porties,
rogarding the subjeet matter of thhis Apresment.

IN VITHESS WEREDF, the oerties Mive agreed to ond ¢xecuted this Agresment by thetr sweherised

sntatives om this __ doy of s 199,

the hulthanss A ayesellischalt

%
Senior Vice Preside - 1 ca

\A]

UNITED AR L eSS, (M,

Poge 1 ot 7



PASSENGERREVENUE
_ SHARING AGREEMENT
United Contract No. 119938

ATTACHMENT AA
P ON:

A. UA revenue sharing contract number 109678 shall remain in
effect with the followng clarifications:

1) In regard to proration of UA North Anerican sectors,
the percentages nentioned in the Attachnents shall
apply to either UA F|r?t d ss.Fares., fare basis p_or

UA Econoni/] fares, and for clari U

sha

| cation purpeses UA
Econow | be aiilied to fare basis cod;_

2) In addition, Section B, paragraphs Flg and F3bof the
Airline Proration Directory-Passengers shall remain
applicable as outlined in the relevant Attachnents.

B. It is understood that the follow ng revenue sharing
Attachments (A-1) shall be applicable once United and
Luf t hansa reach agreenent onproration of special fares
between North Anerica and Germany and Attachments C and D
being appropriately nodified. h_e%/_ agreet hat they wil |
negofiate in good faith and expedifiously, and in
connection with such negotiations United and Lufthansa
agree that proration of special fares shall:

1) Elimnate Section B, paragraphs Flg and F3b of the
Airline Proration Directory-Passengers, year round.

2) In regard to proration of UA North ican sectors,
) prgratgi on of Econorry shal | apply to fare basis
codes.

3) United’s prorate share during Peak and Shoul der

sons otiated but shall not be less thart
fare. During Basic season
11 be negotiated but shall

not be tess than

4) Upon agreement pursuant to this paragraph B, paragraph
A abové will no longer pertain and contract nunber
109678 will no longer have effect.

C. Further, Attachment |, Mscellaneous Administration
gﬁqli_s_ig_n,\'\'tt.ﬁf.be effective upon the commencenent f

t Nl S Agreement.



PASSENGER REVENUE
SHARI NG AGREENMENT
United Contract No. 119938

ATTACHMENT AA

D. Further, the body ofthe agreenent shall be and hereby is
amended as foll ows:

1) Paragraph 13 shall also include the follow ng address
for notices to Lufthansa:

Deut sche Lufthansa AG
Luf t hansa Basi s

FRAEW
60546 Frankfurt _ _
Attn: Senior Vice President, the Americas

2) Paragraph 1s shall begin with the follow ng phrase:
"Except as specified in Attachnent Aa,*



PASSENGER REVENUE
SHARI NG AGREEMENT
United Contract No. 119938

ATTACHMENT A
EARE TYPES:

First Cass, Connoisseur Cass and Normal/Restricted Econony
Class fares.

MARKETS:

Al'l United markets in the United States, Canada, Mexico and
San Juan in which both United and Lufthansa ﬁartl cipate in
the airfare charged between Germany and North Anerica and

t he gateways of infternational travel utilized are within
Germany and/or North Anerica.

TICKETS:

UA & tH only.

PRORATI ON.

First O ass: United' s prorate share shall be
percent Oof UA‘’s First Class fare

Connoi sseur Cass: United's prorate e shall be
percent of UA’s
-. Ri de i n united’s domestic

Econony O ass: United' s prorate share shalll be
percent of ua‘s Eeenefiy €lass fare

Percentages shown in this agreenent will be applied to fares
as published in PIPPS based on the date of ticket issue.
Wien amounts arenot shown in PIPPS, the data may be taken
from the ATPCO Menorandum Tariff using the value from the
cutof f dateof the PFM P. Wen anounts are not shown in
either PIPPS or ATPCO, the data may be taken from the base
amounts in the Prorate Factor Mnual - Passenger (PFMP).

COMMISOION:

Interline Service Charge shall be applicable.
GENERAL:

Applicable to United Express service.



PASSENGER REVENUE
SHARING AGREENMENT
United Contract No. 119938

ATTACHMENT B
FARE TYPES:

First Cass, Business Class and Normal/Restricted Econony
Class fares.

MARKETS:
Al'l Lufthansa markets in Germany in which both United and
Luf thansa participate in the airfare charged between Germany

and North America and the gateways ofinternational travel
utilized arewithin Germany "and/of North America

TICKETS:
UA & LX Only.
PRORATI ON

First Class: Lufthansa’s pror

ate share shall be
percent of LH’S .
Busi ness O ass: Lufthansa's pror ,
percent of LH’s . Ride
in Lufthansa's
Econony class: Lufthansa's prorate siare shall be .

percent ofLH’s

Percentages shown in this agreement will beapplied to fares
as published in PIPPS based on the date of ticket issue.
Wien anounts are not shown in PIPPS, the data nmay be taken
from the ATPCO Menorandum Tariff using the value from the
cutoff date of the prM-P. When anount's arenot shown in
either PIPPS or ATPCO, the data may be taken fromthe base
anounts in the Prorate Fact or Manual - Passenger (PFM-P).

COMMISSION:
Interline service Charge shall be applicable.
GENERAL:

APpIicabIe to sectorsflown by DW (Lufthansa Gty Line)
fl1ght nunbers seoo through 5999.




PASSENGER REVENUE
_ SHARI NG AGREEMENT
United Contract No. 119938

ATTACEMENT C
PARE TYPES: Page 1

Special fares: Any fare type other than First d ass,

Busi ness Cl ass, Normal/Restricted Econ Visit USA (both
flat rate and point to point), Round- The* Wr' d, M|It6{ry,

Travel Industry/Reduced RateS and Seaman Discount Fares.
MARKETS:

AlUnited markets in the United States, canada, Mexicoand
San Juan in which both United and Lufthansa participate in
the airfare charged between Germamxt iE}nd dNogFQ Ameficfa]and‘

the gateways of international travel I ze wtnn
Germany and/or North Anerica.

TICKETS

UA & LB only.

PRORATION.

If Special fare travel occurs during either Peak or Shoulder
season, United’s prorate share shall be percent of
United'sm. Ie speMal fare travel.
occurs durin s ’ d’s prorate share shall be
@ ercent of United s
Exception: In the markets |isted below, United s Prorate

share shall be the follow ng one way gross
anount s:

Proration Seasons: Eastbound Westbound
Peak 01Jun-30Sep 15Jun-14Aug
Shoul der 01Apr-31May 01Apr-14Jun
010ct-310ct 15Aug-140ct
11Dec-24Dec 13Dec=-24Dec
Basi c 01Nov-10Dec 150ct-12Dec

25Dec~-31Mar 25Dec-31Mar



PASSENGER REVENUE
. SHARI NG AGREENENT
United Contract No. 119938
ATTACHEMENT C

Page 2

PRORATION:

Percentages shown in this agreement will be applied to fares
as published in PIPPS based on the date of ticket issue.

When anmounts are not shown in PIPPS, the data may be taken
from the ATPCO Menorandum Tariff using the value fromthe
cutoff date of the PFM P. Wen anounts a.not shown in
either PIPPS or ATPCO the data may be taken from the base
amounts in the Prorate Ffactor Manual - Passenger (PFM P).

COMMISSION:

Interline Service Charge shall be applicable.
GENERAL:

Applicable to United Express service.

Special fares on UA North Anerican sectors shall be booked
in @class.



PASSENGER REVENUE
. SHARI NG AGREENMENT
United Contract No. 119938

grnc?m:m D
age
FARE TYPES:

special fares: Any fare type other than Fist Class,

Busi ness ( ass, Normal/Restricted Econony, Visit USA (both
flat rate and point to point), Round-The-\World, MTitary,
Travel Industry/Reduced Rates and Seaman Di scount Fares.

MARKETS:

AlLuf t hansa markets in Germany in which both United and
Lufthansa participate in the airfare charged between Germany
and North America and the gateways of international travel
utilized are within Germany and/or North America.

TICKETS:

UA & LH only.

PRORATION:

| f gpeci al fare travel occurs during eitheg Peak or shoulder
season, Luft d ate share shall be percent Of
Lufthansa’s . If Spec fare travel

occurs durin ) nsa’s prorate share shall
be ' percent of Lufthansa'’s

Proration Seasons: Eastbound West bound
Peak 01Jun-30Sep 15Jun-14Aug
Shoul der 0lApr-31May 01Apr-14Jun
010ct-310ct 15Aug-140ct
11Dec~-24Dec 13Dec-24Dec
Basi ¢ 01Nov-10Dec 150ct-12Dec

25Dec-31Mar

25Dec=31Mar

Percentages shown in this agreement will be apEI led to fares
as published in PIPPS based on the date of ticket issue.
Wien anounts are not shown in PIPPS, the data may be taken
fromthe arpco Menorandum Tariff using the value fromthe
cutoff date of the PFM P. VWWen anmounts are notshown in
either PIPPS or ATPCO, the data may be taken fromthe base
anounts in the Prorate ractor Manual - Passenger (PFMP).



PASSENGER REVENUE
. SHARI NG AGREEMENT
United Contract No. 119938

ATTACHVENT D
Page 2

co ON:
Interline Service Charge shall be applicable.
GENERAL:

Applicable to sectors flown bg DW (Lufthansa Gty Line)
f17 ght numbers sooo t hrough 5999.

Special fares on rH domestic sectors shall be booked in @
cl ass.



PASSENGER REVENUE
_ SHARI NG AGREEMENT
United Contract No. 119938

ATTACHMENT E

PARE TYPBS:

st C

351%11 UPgF %d%asi S

or with fare
DAS1S | 288 pet ween Area 2
and Aréa 3 via Area 1, may be boo . d space in the
First Cass conpartment of any UA donestic flight.

MARKETS:

Any United donmestic market (United States, Canada, Mexico-
and San Juanz) provided Lufthansa is the transatlantic
carrier and both United and Lufthansa participate in the
airfare charged between Germany and North Anerica or GCermany
and Area 3 via Area 1 and the gateways of international
travel utilized are within Germany and/or North America.

TICKETS:

UA & LH only.

PRORATION:

United’s prorate share shall be . percent of UA’s -

e is unavailab the passenger rides
!Illllll!!lll!ii!ii.l or'ii!l!lihllllll
cor h A .

Percentages shown in this agreenment will be applied to fares
as published in PIPPS based on the date of ticket issue.
Wien anounts are not shown in PIPPS, the data may be taken
from the ATPCO Menorandum Tariff using the val ue fromt he
cutoff date of the PFM P. Wen anmounts are not shown in
either PIPPS or ATPCO, the data nmay be taken fromthe base
amounts in the Prorate Factor Mnual - Passenger (PFM-P).

COMMISSION:

Interline service Charge shall be applicable.
GENERAL:

Applicable to United Express service.

If First Class spac
in either domestic
‘, proration shal




PASSENGER REVENUE
i ted Contract No. 110636
ATTACEMENT P
PARE TYPES.
tH/uaJoi nt Round the World Airfare.
MARKETS:
Asdefined in the Tariff.
TICKETS:
UA&LH Only.'
PRORATION:

Strai'vght rateproration end to end according to the terns of
the MPA, excluding provisos in section ¢ of the APD-P.

COMMISSION:

Interline Service Charge shall be applicable.
GENERAL:

Applicable to United Express service.



PASSENGER REVENUE
_ SHARI NG AGREENMENT
United Contract No. 119938

ATTACHMENT G
T Page 1
APPLICATION ¢

Of-line Distribution Fees. Travel entirely on the other
Party's service. Applicable if one way travel is issued
under the airline code of one Party and service is provided
ent|reI% by the other Party or round trip service is issued
under the airline code of one Party and service is provided
ent|reI% by the other Party or round trip service is issued
under the code of one Party and transportation in one
direction is provided entirely by the other Party.

IARE TXPRS:

First Class, Connoisseur/Business Cass, Normal/Restricted
Econony Cass and Special fares.

Note: Special fares are any fare type other than First
Cl ass, Business Cass, Normal/Restricted Econony, Visit USA
(both flat rate and point to point), Round-The-Vrld,

Mlitary, Travel Industry/Reduced Rates and Seanman Di scount
Fares.

MARKETS:

All markets in which both United and Lufthansa code share
over agreed segments.

TICKETS:
UA & LH only.



PASSENGER REVENUE
_ SHARI NG AGREEMENT
United Contract No. 119938

ATTACHEMENT a
Page 2

PRORATION:

In those instances where aflight ofone Party is sold and
ticketed under the code ofthe other Party, the operating
Party will receive the Passenger Fare (asdefined in the
Al'liance Agreement, dated COctober 4, 1993, between the
Parties) mnus the following off-line distribution fee.

Point of Sale Normal Fares special Fares
us A - m
Ger many - -

Ot her | | ‘ll'

Note: If a round-tr%F ticket is issued under the airline
code of oneParty and transportation in one direction is
provi ded entlreI¥ by the other Party as Operating Carrier
(on one or nore Tlights), then such other Party shall be
entitled to receive the Passengfr Fare for that origin-
destination less the Of-Line Distribution Fee. The
Passenger Fare for the-other origin-destination shall be
aPFortloned pursuant to the terms of the rel evant
Attachnents.

COMMISSION:

Interline Service Charge shall not be applicable.
GENERAL:

Applicable to United Express service.

Al'l rates charged Wi | | be reviewed every 12 nonths. Either
carrier may also request a review and 'renegotiation at any
time upon 30 dﬁysnotlce and either party may request
specific rates for any country beyond the U S. 0r Germany.
Rates in effect at the tine of anysuch requestw || renain
in effect until new rates are agreedor the twelve nonth
period ends, whichever occurs first.



PASSENGER REVENUE
_ SHARI NG AGREEMENT
United Contract No. 119938

ATTACHMENT H

ARPLICATION:

Econony Bl ock Seats on Lufthansa's London- Germany Feeder
Service using the UA code designator.

IARE TYPES:
Normal / Restricted Econony O ass and Special fares.

Note: Special fares are anes fare typeothert han First -
Cl ass, Business Class, Normal/Restricted Econony, Visit USA
(both flat_rate and point to point), Round-The-Wrld, -
Mlitary, Travel Industry/Reduced Rates and Seanan Di scount
Fares.

MARKETS:

MARKETS BIOCK SEATS
FRA-LON and vi ce ver sa. 35 per day each way.
BER-LON and vi ce ver sa. 25 per day each way.
MUC-LON and vi ce versa: 30 per day each way.
HAM-LON and vi ce versa. 25 per day each way.
TICKETS:
UA only.
PRORATIONS

for al | ig block seats |isted above at the agreed

qnet one way per block seat. UA shall be obligated to
pay
net prorate of per seat regardless whether the seats

are SOl d, Prora or seats soldin excess ofthe m ni num
bl ock will be settled accordi n% to the terns of the MPA
(Multilateral proration Agreement - Passenger).

COMMIBSIONS

Interline service Charge shall not be applicable.

GENERAL:

E(I:onorry seats on LH feeder service shall bebooked in M
class.



PASSENGER REVENUE

. SHARI NG AGREENMENT
United Contract No. 119938
ATTACHMENT |

(o} ou

1) The Alliance Agreement takes precedence overthis revenue
sharing agreement in the event of any contradiction
between the two documents.

2) It is the intent of both partiesof this agreenent to
conply with all conditions of the tariffs concerned.
However, it is recognized that ticketing/booking errors
may occur. In such cases the parties agree to prorate
such tickets in accordance with the relevant Attachnent
to this agreement wthout dispute.

3) In consideration of entering into the Aliance Agreement

as it relates to Londgn (Heat hrow) and Germ thuR%Pansa
agrees t0 pay United, Dbeginning with the nonth in which

nited begins code sharing on

hts between London
(Heathrow) and German cjties, m:ber each f ul |
y >pal- ndon

cal endar nmonth for each cit

(Heathrow) and German cities as to which A
sharing is in effect, up to a maxi num of
per ful'l cal endar nonth. Lufthansa agrees

monthly paynents so long as (and to the extent that) the
contractual provisions of and the operational
arrangenents contenplated by the A liance Agreenent
(|nclud|n? its attachments and related agreenents)
relating to the aforenenti oned London (Heathrow)/Germany
services remain in effect.

4) In the eventafare basis code nentioned in this
agreenent e.g. (FUA,CUA,YUA,F,C, D, CLHFUP, CLHFWPR,
DLHFUP and DLHFUPR) shoul d change for anyreason, both
parties agreeto conferand assign the appropriate fare
basis code to the appropriate service in lieu of the
original fare basis code.



REDACTED COPY

Cct ober 4, 1993

M. John C. Pope . .
President and Chief Operating Oficer
United Air Lines, Inc.

P.O Box 66100

Chicago, Illinois 60666

Dear Jack:

This letter is intended to record and confirmthe
agreenent reached between Lufthansa and United concerning the
rate for cal cul ati ng payments between themfor accrual and
redemption Oof mileage in their respective frequent flyer
programs. Pursuant tothe Alliance Agreement bet ween Luft hansa
and United, dated today, the two parties will participate
reciprocally in United's MileagePlus programand Lufthansa's
Miles & More program. Prior {0 January 1, 1994, MileagePlus
frequent flyer m|es may be accrued on United flights, UA/LH code
shared flights, and Lufthansa flights originating in the United
States, and Miles & Moremiles NMBYy be accrued on Lufthansa
flights and UA/LH code shared flights. Prior to January 1, 1994,
MileagePlus frequent flr_ar miles MOy be redeemed only ON United
flights and Lufthansa f|i ghts originating in the United St at es,
and Miles & More miles maybe r edeened only on Lufthansa flights.
After January 1, 1994, MileagePlus miles and Miles & Moremiles
may be accrued and redeemed on any United Or Lufthansa f|ight.

As part of this arrangement, the parties have agreed that a party
shoul d receive conpensation for (i) mileage accrued in its
program for transportation on £lights operated by the ot her party
and” (ii) mileage redeemed fr OM the othu party's program f OF
transportati on provided on flights operated by the party.

The parties have established PU mile as the
rate to be applied for calculating compens n f or acerued and
redeened mileage UNCU the Alliance Agreement arrangement
describedabove. This rate Shal| become effective as Of the date
t he parties begin code sharing under the Alliance Agreement, but
in no event latu than January 1, 1994. The amountsdue Wi || be
calculated monthly. Obligations of the parties undu this
arrangement will be subject to setoff, SO that onlﬁ a single net
payment will be due from one party t 0 the other each nont h.
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Either party may request that the parties jointly

sider changing the conpensation rate at any time, but the
rate shall” remain in effect until the parties agree to

modiry it.

[f you agree that this letter accurately states the
under st andi ng reached between us concerning the rate for frequent
flyer mileage conpensation, please counterSign the extra enclosed

copy of this letter in the space provided and return it to ne.
Best regards.
Sincerely,
DEUTSCHE LUFTHANSA AG

By:
/ Frederick W Reid - _
Senior Vice President - Anmericas

Understood and Agreed:
UNITED AIR LINES, INC

By:

Nane:
Title:
Dat e:
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Zither party say request thav the parties jeintly
“n- changing the tion rats at agy time, but the

rate adall remein in effect until the partiew agrae to
ie.

1t you sgrse that thie lettar agourataly states the
undarstandiilg reached bstwean us conesrning the rste for freguent
Llyer mileaye compensation, plesse ocuvuntessign tha extra enoclosed
copy of thig jetter in the space provided and returs it te me.

Dest regazds.
sinaarely,

DEUTHCAR SA A0

Dv:

rederick W. Reid
Senior VYice President - The Americars

Understood and Agqreed:

UNITED AIR [ANES, INC.

Title:

Oate:
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Cct ober 4, 1993

Mr. John C. Pope . .
President and Chief Operating O ficer
United Air Lines, Inc.

P.O. Box 66100

Chicago, Illinois 60666

Dear Jack:

~ Aaswe have discussed, the alliance between Lufthansa
and United will draw strength froma solid, reciprocal cross-
?artl(n pation relationshi?.between the parties' respective
requent flyer programs. This el ement Of the alliance will be a
prom nent part of our joint market presence. To the extent that
our frequent flyer |ink can emphasize the special rel ationship
between the two carriers, it wll reinforce to the travelling

public the service benefits that the alliance nake8 possi bl e.

We Dbelieve that the effectiveness of ourfrequentflyer
arrangenent as 'a marketing tool will be enhanced ifwe m nim ze
t he nunmber of oterairlines with whom Lufthansa and Unit ed
mai ntai n frequent flyer participation relationships. Lufthansa

is therefore consi ermination of its existing
rel ationships with Webelieve, however, that
t he marketing beneftis sucr will only outweigh its

drawbacks if United also sting relations

stplace a clear message that we are strongly
committed to working together as closely as possible in our

alliance. Under these circumstances, you that if we
terminate our existing relationships with
ee not to enter into new relationships w ‘
ou, in turn, will termina in

g




Best regards.
Sincerely,
DEUTSCHE LUFTHANSA aG

By

" Frederick W Rei d _
Senior Vice President - Anericas

ACCEPTED AND AGREED:
UNITED Al R LINES, [ NC.

By:

Nane:
Title:
Dat e:

a2 | 4

-
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Best regards.

¥Yincerslyp,

OBUTSCHE [.UFTTIANSA AC

Byt

derick W. Reid
nior vice President - The Americas

ACCEPTED AND AGRERED:
UNITEU ALR LINES, INC.

W
Title: Vw’

Late:
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Octuber 4, 1993

Fiedorivk W, paig
pautsche Luflhanea AG
lutchansa Ranis

648 Frankture

Uear Fred:

tn cunneclivn with the Allianve Agreeaent, datad today, United
and turthansa have agreud Lu use reasonable commercial efforta tn
facilitale cvunmuter carriers (as definad in tha Aljianca Agree-
menl), lncluding s or ! : hey

cotle of Unjted,
. Unired has informed Lulthansa that existing contrac-
Lual arranyements with comsuter carriers utiliring United's air-

Line desigqnatnr rrde prahibll aueh commuler Carriers from code
sharing with other carriars. United would be willing to waive
certain ul thana contractual rights, however, for u limited per-
it of time,

Afler the Lnirtial une year term of such an arranqesent, United

nnd Luflhansa.wil) review Lhe arrangesent to datermine if it has
had a negative commercial impact nn either party and will make
nich ad justments, if any, ar nacessary in ordar to svoid such a
negative impact in Lhe future.

ils rights under the foregqo-

nited understaids, without limitl
ing, Lhat code sharing by Lufthansa

Sincerely,
AL A
D AIR Ll%, éﬂc. gl
Nane! 4&3
' - Title:

Understood,” jefnawledgnd, and Ayreed:

DEUTSCNE 14 ANSA AC
"v H . 4 ‘—ﬂ
Na

¢ Frederick W. Reid
tle: Senior Vice President -The Americas
atm: September 30, 1993




EXHIBIT JA-2

UNITED/LUFTHANSA TRANSATLANTIC NETWORK

Atlanta - Frankfurt

Boston - Frankfurt

Chicago - Frankfurt

Chicago - Munich

Houston - Dallas/Ft. Worth - Frankfurt
John F. Kennedy - Dusseldorf
John F. Kennedy - Frankfurt
Los Angeles - Frankfurt
Miami - Frankfurt

Newark - Frankfurt

San Francisco - Frankfurt

Washington - Frankfurt
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UNITED/LUFTHANSA CODE-SHARE SERVICES

BEYOND FRANKFURT

Abu Dhabi, U.A.E.
Almaty, Kazakhstan
Asmara, Eritrea
Berlin, Germany
Bremen, Germany
Budapest, Hungary
Cairo, Egypt
Cologne, Germany
Copenhagen, Denmark
Dresden, Germany
Dusseldorf, Germany
Geneva, Switzerland
Gothenburg, Sweden
Graz, Austria
Hamburg, Germany
Hanover, Germany
Helsinki, Finland
Kiev, Ukraine
Kuwait

Leipzig, Germany
Malta

Munich, Germany
Nuremberg , Germany
Oslo, Norway
Stockholm, Sweden
Stuttgart, Germany
Tallinn, Estonia
Tashkent, Uzbekistan
Vienna, Austria
Vilnius, Lithuania

EXHIBIT JX-3



L ufthansa Code-Shar e Service
Beyond United’s U.S. Hubs

Beyond Chicago

Boise Cedar Rapids
Charlotte Cincinnati
Cleveland Colorado Springs
Columbus Dayton

Denver Des Moines
Detroit Grand Rapids
Honolulu Houston
Indianapolis Kansas City
Las Vegas Los Angeles
Madison Milwaukee
Minneapolis New Orleans
Omaha Ontario

Orange County ~ Oshkosh
Phoenix Pittsburgh
Portland Raleigh-Durham
Rochester Sacramento

St. Louis Salt Lake City
San Diego San Jose
Seattle Wichita

Beyond Washington
Dallas-Ft. Worth
Denver

Hartford

Mexico City

New Orleans
Orlando
Philadelphia
Phoenix

Sedttle

Tampa

Bevond San Francisco
Honolulu

Kahului

Las Vegas

Los Angeles

Portland

San Diego

Seattle

[HXYd

4

F-v[ 1Ig



American Airlines
Transatlantic Network

Boston
Los Angeles
Raleigh-Durham

U.S. Gateways
Chicago Dallas-Ft. Worth Birmingham Brussels
Miami New York London Madrid
Milan Paris
Zurich

EXH BI T JA-5
Page 1 of 12

European Gatewavs
Frankfurt
Manchester
Stockholm




EXH BI T Ja-5
Page 2 of 12

USAir/British Airways
Transatlantic Network*

< .

.
U.S. G teways European Gateways

Atlanta Baltimore Boston Frankfurt Glasgow London

Charlotte Chicago Dallas-Ft. Worth Manchester Paris

Houston Los Angeles Miami

New York Newark Orlando

Philadelphia Pittsburgh San Francisco

Sedttle Tampa Washington DC

o Includes US and BA non-stop flights



Abu Dhabi
Accra
Amman
Amsterdam
Athens
Bahrain
Barcelona
Basel
Beirut
Berlin
Bilbao
Bologna
Bordeaux
Brussels
Budapest
Cairo

Cape Town
Cologne
Copenhagen
Damascus
Dhahran
Dhaka
Dubai
Dusseldorf
IFaro

Britisn Airways Network
Beyond London

Geneva Genoa Gothenburg Hamburg
|slarnabad | stanbul Jeddah Johannesburg Kuwait
Leipzig Lisbon Lusaka Luxemburg

Mauritius Milan Monpellier =~ Moscow

Harare
Lagos

Madrid
Nairobi

EXHBIT JA-5
Page 3 of 12

Naples
New Delhi
Nice

Odo

Paris

Pisa
Porto
Prague
Rome
Riyadh
Seychelles
Sofia

St. Petersburg
Stavanger
Stockholm
stuttgart
Tel Aviv
Thessalonik
Toulouse
Turin
Venice
Verona
Vienna
Warsaw
Zurich



EXHIBIT JA-5
Page 4 of 12

Continental/Alitalia
Transatlantic Network*

U.S. Gateways European Gateways
Houston Newark Frankfurt London Madrid
Manchester Milan Paris
Rome

* Includes CO and CO* flights. Does not include Continental’s code-share partner: CSA.
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Delta/Swissair/Austrian/Sabena
Transatlantic Network*

U.S. Gateways . European Gafeways
Atlanta Boston Chicago Amsterdam Berlin Brussels
Cincinnati Los Angeles New York Copenhagen Dublin Frankfurt
. Geneva London Madrid

Orlando Washington DC M anchester Milan M 0SCOW
Munich Nice Paris
Rome Shannon Vienna
Zurich

o Includes DL and DL* flights. Does not include Delta’s code-share partners: Malev, Virgin Atlantic,

TAP. Finnair and Aer Lingus.



EXHBIT JA-5
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Delta/Swissair/Austrian/Sabena Network Beyond
Amsterdam, Brussals, Frankfurt, Vienna and Zurich*

Athens Kiev

Berlin M oscow
Bombay Munich
Bucharest Odessa
Budapest Prague
Dusseldorf St. Petersburg
Frankfurt Stuttgart
Hamburg Vienna
Hannover Warsaw

| stanbul Zurich

* Includes DL and DL* flights. Does not include Delta’s code-share partners: Malev, Virgin Atlantic,
I'AP. Finnair and Aer Lingus.



EXHBIT JA-5
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Northwest/ KLM
Transatlantic Networ k*

U.S. Gatewavs European Gateways
Atlanta Boston Chicago Amsterdam Frankfiut London
Detroit Houston Los Angeles Paris
Memphis Minneapolis New York
San Francisco Washington DC

* Includes NW and NW* flights



EXH BI T Ja-5
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Northwest/KLLM Networ Kk

Beyond Amsterdam*

Abu Dhabi Hamburg
Accra Hannover
Almaty Harare
Antwerp Helsinki
Bahrain Kiev

Basel Kuwait
Berlin Luxembourg
Bremen Muscat
Brussels M oscow
Budapest Munich
Cairo Nuremberg
Copenhagen Oslo

Dhaka St. Petersburg
Dubai Stavanger
Dusseldorf Stockholm
Eindhoven Stuttgart
Geneva Vienna
Gothenburg Zurich

* Includes NW* flights.
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United/L ufthansa
Transatlantic Networ k*

U.S. Gateways European Gateways
Atlanta Boston Chicago Amsterdam Brussels Dussel dorf
Dallas-Ft. Worth Los Angeles Miami Frankfurt London Milan
Minneapolis New Y ork/Newark Munich Paris Zurich
San Francisco Washington DC

* Includes UA and UA* flights



Abu Dhabi
Almaty
Amsterdam
Asmara
Berlin
Bremen
Brussels
Budapest
Cairo
Cologne
Copenhagen
Dresden
Dusseldorf
Geneva
Gothenburg
Graz

Hamburg

* Includes UA and UA* flights.

United/L ufthansa Network
Beyond Frankfurt and London*

EXHBIT JA-5
Page 10 of 12

Hanover
Helsinki
Kiev
Kuwait
Leipzig
Malta
Munich
New Delhi
Nuremberg
Oslo
Stockholm
stuttgart
Tallinn
Tashkent
Vienna

Vilnius
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L ufthansa Code-Share Service
Beyond United’s U.S. Hubs




L ufthansa Code-Share Service

EXH Bl T JA-5
Page 12 of 12

Beyond United’s U.S. Hubs

Beyond Chicago

Boise Cedar Rapids
Charlotte Cincinnati
Cleveland Colorado Springs
Columbus Dayton

Denver Des Moines
Detroit Grand Rapids
Honolulu Houston
Indianapolis Kansas City
Las Vegas Los Angeles
Madi son Milwaukee
Minneapolis New Orleans
Omaha Ontario

Orange County ~ Oshkosh
Phoenix Pittsburgh
Portland Raleigh-Durham
Rochester Sacramento

St. Louis Salt Lake City
San Diego San Jose

Sedttle Wichita

Beyond Washington Beyond San Francisco

Dadllas-Ft. Worth

Denver
Hartford
Mexico City
New Orleans
Orlando
Philadelphia
Phoenix
Seattle
Tampa

Honolulu
Kahului

Las Vegas
Los Angeles
Portland

San Diego
Sedttle



Operating Carrier

American Airlines

British Airways

Delta Air Lines

United Airlines

Lufthansa German Airlines
Air France

Trans World Airlines
KLM-Roya Dutch Airlines
Northwest Airlines

Virgin Atlantic Airways
Swissair

Continental Airlines
Alitalia

Scandinavian Airlines System

Aeroflot Russian International Airlines

USAir

Aer Lingus

Sabena Belgian Airlines
Icelandair

1/

¥ United and Lufthansa combined bel ow.

U.S-EUROPE MARKET CONCENTRATION

Before and After Alliance

Departure
Share
Before

14.58
13.68
12.08
8.12
5.97
4.51
4.10
3.75
3.68
3.13
2.71
243
2.36
2.15
1.46
1.46
1.25
1.25
111

HHI
Score
Before

212.5764
187.1424
145.9264
65.9344
35.6409
20.3401
16.81
14.0625
13.5424
9.7969
7.3441
5.9049
5.5696
4.6225
2.1316
2.1316
1.5625
1.5625
1.2321

Departure
Share
After

14.58
13.68
12.08
0.00%Y
14.09
451
4.10
3.75
3.68
3.13
2.71
243
2.36
2.15
1.46
1.46
1.25
1.25
111

HHI
Score
After

212.5764
187.1424
145.9264
0.00
198.53
20.3401
16.81
14.0625
13.5424
9.7969
7.3441
5.9049
5.5696
4.6225
2.1316
2.1316
1.5625
1.5625
1.2321

EXHIBIT JA-6
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NOTE: Based on schedules published in the OAG for the week of February 1. Services on which a carrier displays its code are

not included.



Operating Carrier

Iberia :
LOT Polish Airlines
Martinair Holland
Finnair
LTU Internationa Airways
Air New Zedland
Air India
Austrian Airlines
Pakistan Internationa Airlines
Royal Jordanian
Singapore Airlines
Kuwait Airways
Malev-Hungarian Airlines
Olympic Airways
Tap Air Portugal
Air Europa
Tower Air
El Al Israel Airlines
Lauda Air
TAROM Romanian Air Transport
Air Ukraine
Krasnoyarsk Airlines
AOM French Airlines
Balkan Bulgarian Airlines
Czech Airlines
Uzbekistan Airways

TOTAL

Departure
Share
Before

.97
.83
76
.56
.56
.56
.49
.49
.49
.49
.49
42
.35
.35
35
.35
21
21
21
21
21
21
.14
.14
.14
.07
100.00

HHI
Score
Seats

.9409
.6889
5776
3136
3136
3136
.2401
.2401
.2401
.2401
.2401
.1764
1225
1225
1225
1225
.0441
.0441
.0441
.0441
0441
.0441
.0196
.0196
0196
.0049
759.18

Departure HHI
Share Score
After After

.97 .9409
.83 .6889
.76 .5776
.56 3136
.56 .3136
.56 .3136
.49 .2401
.49 .2401
.49 .2401
.49 .2401
49 .2401
42 .1764
.35 .1225
.35 1225
.35 L1225
.35 .1225
21 .0441
21 .0441
21 .0441
21 .0441
21 .0441
.21 .0441
.14 .0196
.14 .0196
.14 .0196
.07 .0049
100.00 856.1347
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Operating Carrier

American Airlines

British Airways

Delta Air Lines

United Airlines

Lufthansa German Airlines
Air France

Trans World Airlines
KLM-Roya Dutch Airlines
Northwest Airlines

Virgin Atlantic Airways
Swissair

Continental Airlines
Alitalia

Scandinavian Airlines System
Aeroflot Russian International Airlines
USAIr

Aer Lingus

Sabena Belgian Airlines
Icelandair

Iberia

LOT Polish Airlines
Martinair Holland

¥United and Lufthansa combined below.

Seat

Share
Before

1141
15.88
11.70

7.46
6.32
4.38
3.42
4.04
4.07
4.29
3.52
2.02
2.73
1.90
1.10
1.18
1.56
1.64
.78
1.20
.66
.60

HHI
Score
Before

130.1881
252.1744
136.89

55.6516
39.9424
19.1844
11.6964
16.3216
16.5649
18.4041
12.3904
4.0804
7.4529
3.61
121
1.3924
2.4336
2.6896
.6084
1.44
.4356
.36

Seat HHI
Share Score
After After
11.41 130.1881
15.88 252.1744
11.70 136.89
0.00%¥ 0.00
13.78 186.89
4.38 19.1844
3.42 11.6964
4.04 16.3216
4.07 16.5649
4.29 18.4041
3.52 12.3904
2.02 4.0804
2.73 7.4529
1.90 3.61
1.10 121
1.18 1.3924
1.56 2.4336
1.64 2.6896
.78 .6084
1.20 1.44
.66 .4356
.60 .36

EXHIBIT JA-6
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Operating Carrier

Finnair

LTU International Airways
Air New Zeaand

Air India

Austrian Airlines

Pakistan International Airlines
Roya Jordanian

Singapore Airlines

Kuwait Airways
Malev-Hungarian Airlines
Olympic Airways

Tap Air Portugal

Air Europa

Tower Air

El Al Israel Airlines
Lauda Air

TAROM Romanian Air Transport
Air Ukraine

Krasnoyarsk Airlines
AOM French Airlines
Balkan Bulgarian Airlines
Czech Airlines

Uzbekistan Airways

TOTAL

Seat
Share
Before

.53
.33
.88
73
44
.54
.49
.76
.36
.26
.52
.26
.24
.37
.19
15
.14
15
22
15
.10
.10
.06

100.00

HHI
Score
Seats

2809
2809
1744
5329
1936
2916
2401
5776
1296
0676
2704
0676
0576
1369
0361
0225
0196
0225
0484
0225
01

01

0036

739.22

Seat HHI
Share Score
After After
.53 .2809
.53 .2809
.88 .7744
.13 .5329
.44 .1936
.54 .2916
.49 .2401
.76 5776
.36 .1296
.26 .0676
.52 2704
.26 .0676
.24 .0576
.37 .1369
.19 .0361
.15 .0225
.14 .0196
.15 .0225
22 .0484
.15 10225
.10 .01
.10 .01
.06 .0036
100.00 833.516
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EXHIBIT JA-7

FOURTEEN CARRIERS OFFER SERVICE BETWEEN
CHICAGO AND FRANKFURT

Chicago-Frankfurt

Carrier Flight Number Stops Equipment  Freguency

United/L ufthansa. Nonstop Service

United 940 0 777 Daily
Lufthansa 431 0 747 Daily
Other Carrier Nonstou Service

American 84 0 763 Daily

One-Stop Service

Air Canada 814/872 1 D9S/767 X6

Alitalia 6391400 1 MIM/M80  x3,7
British Airways 296/904 1 7471767 Daily
Continental 1020/50 1 733/D10 X6,7
Delta 6282 1 M80/M11 Daily
KLM 6121239 1 74M/100 Daily
Northwest 1450/52 1 D95/D10 Daily
Sabena 540/411 1 D10/737 x1,2
SAS 942/631 1 763/M80 X2,6
Trans World 8041740 1 72S/767 Daily
USAir 1495/894 1 7371767 Daily

Note: Carriers shown have service at least five days a week and connection is made within four
hours at intermediate point.

Source: OAG, February 1996

G:\jb\00S5g\637\ext7.207



EXHIBITJA-8

TEN CARRIERS OFFER ON-LINE SERVICE BETWEEN
WASHINGTON D.C. AND FRANKFURT

Washington DC ("IAD")-Frankfurt

Carrier Flight Number Stops Equipment Frequency

United/L ufthansa Nonston Service

United 916 0 777 Daily
Lufthansa 419 0 747 Daily

Other Carrier Nonston Service

Delta 60 0 L15 XI,4¥

One-Stop Service

Air Canada 3841872 1 CRJ/767 Daily
Air France 023/1404 1 340/735 Daily
British Airways 216/906 1 7471737 Daily
Continental 4028 | M80/D10 Daily
KLM 80361239 1 D10/737 Daily
Trans World 700/740 1 7271767 Daily
USAir 2804 | 737/767 X6

Note: Carriers shown have service at least five days a week and connection is made within four
hours at intermediate point. Additional flights are available from BWI International Airport and
National Airport,

Source: OAG, February 1996

G:\jb\005g\637\exhi8.207

¥ Deltaflight 60 will operate daily starting March 29.



